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AD3BARtdJw ! Telephone:
n.aa-gss 202/ TRh=T1T79
’/"0‘63“ .
! pEC 181980 '

Kr. Mirvia D, Miller
Commack, Sew York 11725

Dear Mr. Milleri

his hag reference to your letters in 1976 and 1577 regarding the
German-American Settlemsnt Leegue and your lstter of December 3, 1960,
requesting to be advised with respect to the court decision involving
I. g, "mtr’.’.

The Office of Alien Property ss a result of Vesting Order No. 5
of April 24, 192, acquired approximately $0% of ths cutastanding stock of
General Anilins & Mlm Corporation by seisure under the provisiouns of the

Trading with the Enemy Act as enemy property on ihe theory that such stock
wvas owned or controlled by I. G. Farbenindustrie. Thereafter Interhanddl,

a Sviss holding company, claimed that it, mot I. G. Farbenindustrie, ownad
the seized Generel Anilins & Film stock and litigated its position 1n the
Fedsral courts.

The 1itigation vas settled in 1964 before amy judicial doterminstion
was made as to the true ownership of the stoock. Thersafter the Gemeral
Aniline & Mlm Corporation stock held by the Office of Aliea Property was
sold at pudlic eale on March 9, 1565, to a syndicate headed by Blyth & Co., Inc.
and The First Boston Corporstion for approximately $329,142,000. This action
had been preceded by & determination made by the Prssident of the United States
on Jamuary 8, 1963, in conformance with Bection 203 of Title II of Publie
Lew 87-846 (76 Stat. 1113) that the interest and welfare of the United States
required the sale of the shares of common stock of GAF held by the Attorney
Gensral.

Pursuant to the terms of the settlement, uggﬂntely $120,0860,000
vas paid to Interhandel. The balance of about ,281,000 was retained by

the Goverrment for deposit in the United States Treasury Departopent's

Wer Claims Fund ae required by Section 39 of the Trading with the Enemy Act.

The proceeds of the War Claims Fund have bean applied on avards issued by the
Foreign (laime Bettlement Commisaion Yo American citizeuns who suffered the

loss or destruction of their property in Germany and Japan by military operations
during wWorld war Il.

Further information regarding GAF was set forth in the Prospectus and
Registration stetement filed with the Becurities and Exchange Commission
Pecambor 1, 1964, and amended February 26, 1965. We do not retain coples
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for distri:ution but they may be available for inspection at the Commi-
asion.,

Additional information regarding GAP and the :4le of the Attorney General's
interest therein can be found in the Annual Reports of the former Office of
Alien Property, Department of Justice, for Fiscal Years Ended June 30, 1964,
1965 and 1966. Our records indicate that & ocowplete set may be availadble for
your inspection at the Brooklyn Publie Library, Businesa Library, 280 Cadman Flasa
West, Broeklyn, New York 11201, and at the New York Times, Editorial Reference

Library, 229 West k3ra Street, Nev York, Hev York 10036.
‘ 8incorely yours,

Bruno A, Ristau
Director
Office of Foreign Litigation
Civil Division
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persistent policy of avery administretion since Presidemt Roosevelt.
Becsuss of the pemdency of litigation over who 1is the trus owvner of

the GAF sharos which had been vested, the Office was unable to sell

the shares. An attempt at the sale in 1957 was aborted by moves made

in the litigation. In Ootober 1962 the so-called GAF sales bill, which
vas an amendnent to Bection 9(a) of the Treding with the Baemy Act,
suthorized sale of the shares in spite of pendency of the litigmtion.
While the constitutionality of that amendsont could have bean litigated,
the Government's opponents in the litigation agreed to a settlament which
oontained provisions for tha sale of the GAF shares. The litigation vas
camplicated by the presence of a mmber of intervenors, and it toak
severul years to srrunge to obtais the eongientts of these intervemors to
the settlement and the eale., The selection of the dats of sale on
March 9, 1965 was simply determined by its being the earliest availsble
date Dy vhich we thought we cowld ecocaplish regletration of the shares
with tha Securities and Exchange Commigaion and reguirsments of the
Trading with the Enemy Act.

mmmmmwumzmbmemummm
mmmmoztmmmummm 1965 (papes 31 to
.vho

1964 & oopy of vhich 1s enclosed, sed we subsequently west trough mil
af the forwalitiss which are required for offering registered sscurities
at acmpetitive bid. Ultimately there were caly tvo bidding proape, apd I

na:mmmtbneemotmm.

!umoukvhtmmmmhmmmmm:
1o guide the GAF sals, and if so what thay were. Ve followed the regis-
tration requirements of the Securities and Bechangs Comnission for the
sale of segurities to the public W & secondary isswear. In addition you
num.zmaswnormmdmamor
conditions sttached to the sale which mrs mot Wpioal.

I hope you vill f£iud thia information suitable resporse to your
inquirtes. :

Yours very truly,

Anthony L. Mondello
Deputy Directar
Office of Aliem Property

Enclosure

4031
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A As filed wilh the Securitics nad Exchange Commission on March 9, 1965

o
B\ Y

by
il
; Reglstration No. 2.23149

' SECURITIES AND EXCIHANGE COMMISSION
WASHINGTON, D. C.| 20549

1

POST-EFFECTIVE AMENDMENT NO. 1
To

FORM S-1
REGISTRATION STATEMENT

Unoen

TIIE SECUIMTIES ACT OF 1933

GENERAL ANILINE & FILM CORPORATION

(Exact name of registrant e specified in chaster)

140 West 51st Steeer, New York, New York 10020

(Addresy of principal executive officen)

DR. JESSE WERNER, President and Chairman of the Board
Genernl Aniline & Film Corporation
140 West 51st Strect
New York, New York 10020

(Name and address of agent for scrvice)
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GENERAL ANILINE & FILM CORPORATION

CROSS REFERENCE SHEET

Pursuant to Rule 404(c) Showing the Location in the Prospectus of the Answers to the

Itema of Part [ of Form S-1

Ytem Number and Caption

1. Distribution Spread ............. el e et e rrarenaeane

14.
15.
16.
17.

18.
19.

20.
21.

. Plan of Distribution .. ...vevveviieaneiaiencanan ererar e

Use of Proceeds to Registeant ........oveveiiiniiiiann.,.

Sales Otherwise than for Cash .............c.cvviivnennnn,
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. Organization Within Five Years ........ccciiiicinienen
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. Capilal Stock Deing Registered .......c.cooivvivvienin....

Long-Term Dcbt Being Registered .............coiinil.,
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Directors and Executive Officers .............cooooiniun..,
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Interest of Management and Olhiers in Certain Transactions . ..
Financinl Statements ......o.oviiviiiiiinnnnninnenen..

- ———
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*

Capitalization
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Relations
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Status of the Company under
the Trading with the Enemy
Act .

Management
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Relations

Principal Holder of Common
Stock

Dages 24-30
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PROSPECTUS

11,166,438 Shares

General Aniline & Film Corporation

Common Stock
($1 par value)

The shares of Common Stock of General Aniline & Film Corporation (the "Compeny"”) to
which this Prospectus relates are outstanding shares being purchased from the Attorney General of
the United States by the several Underwriters named under the heading “Underwriting and Terms
of Offering.” These shares constitute 93.3% of the outstanding shares of Common Stock of the
Compsny. The Company will receive no part of the net proceeds of sale.

The Company has filed an application for the listing of its Common Stock on the New York
Stock Exchange.

—

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAFPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION NOR HAS THE COMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS.
ANY REPRESENTATION TO THHE CONTRARY 1§ A CRIMINAL OFFENSE.

Price to Underwriting Proceeds to
Public Discounts(l) Attorney General(2)
Per Share .........ccvvvvvinnns $ $ $
Total ......... e 3 $ s .

(1) Insurance will be provided indemnifying the several Underwriters (o5 well as the Company and its officers
and dircclors) againat certain civi) lisbilitics, including liabilities under the Secorities Aet of 1933. Sec
“Underwrlting and Terna of Offering.” The Underwriters will pay all stock transfer taxes on the trangfer
of the shares to them by the Atworney General

2) B:slor; deducting cxpenpes payable by the Attorncy General, as set forth under “Underwriting and Terms of

ening.”'

The shares of Common Stock offered by this Prospectus src offered subject to their delivery to,
and acceptance by, the Underwriters, and the right of thc Underwriters to recject orders in whole
or in pert.

Blyth & Co., Inc. The First Boston Corporation

The date of this Prospectus is March 9, 1965.
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IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVERALLOT
OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE
OF TIIE COMMON STOCK AT LEVELS AUOVE THOSE WINCI MIGHT OTIHERWISE
PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE

DISCONTINUED AT ANY TIME,

No person haa been authorized by the Underwriters, the Company or the Attorney Genersl to give
any information or to make any representations not contained in this Prospectus, and, if given or
miade, such information or representations must not be relied upon as having been so suthorized. This
Prospéctus daes not constitute an offer of Common Stock in any State or other jurisdiction to any
person to whom it is unlawful to mske such offer in such State or other jurisdiction,

Unti! June 8, 1965, all dcelers effecting trensections in the registcred sccuritics, whether
or not perticipating in this distribution, may be required to deliver a prospectus. This is jn addition
to the obligation of dealers to dcliver a prospectus when acting as underwriters and with respect to
thelr unsold allotments or subscriptions.

TABLE OF CONTENTS

PAGE PAGE

The Company ..... Ceeereaes Crarrereaes 3 Principal Holder of Common Stock ....... 18
Capitalization ...... Ceeerraranearen 4 Litigation ..o 18

i 272 SN 4 Status of the Company under the Trading
Price Range of Common S with the Enemy Act .........c..00uus, 18
Statement of Consolidated Income . ....... 5 o

) 6 Legal Opinions . ....oovviviianniin, 20
Busmcs:‘» """""" Trenrrremreme 12 EXperts . oiiiiiiaii i 21
PrOPErties -.......ooooreereerenzrees Opinions of Tndependent Certified Public -
Recent Developments (..v.vuusns Ve 13 ACCOMMANS . vvvveeeeeennennnns. 22
Employee Relalions - .......oocevvinanins 14 Financial Statements ................... 24
Management ..........eieiieiiiniinens 15 Underwriting and Terms of Offering ...... k)l
Description of Common Stoek,.oveeann.. 17 Additional Imformation . ... ............

By Special Order No. 38 dated February 3, 1965 the Attorney General authorized and directed
the Company, its officers and directors to take any action neccssary and appropriate on their part
in connectiott with the offer and sale of the shares of Common Stock to which this Prospectus relates,
including the Aling of a registration statement with the Securitics and Exchange Commniission under
the Securities Act of 1933, as amended. The Company and its officers and directors helieve that
the provisions of Section 5(h)(2) of the Trading witl the Inemy Act and the Special Ouwiler relieve
them of any liability which might he imposed upon them by virtue of any of the provisions of the
Securities Act of 1933, as amended, in connection with anything done or omitted by thew in good faith
pursuant to the Special Order.
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THE COMPANY

Tue Company® is a diversified enterprise engaged iu the manufacture and sale of several thou-
sand products. These products can be generally classificd into four wiain groups: dyesw(Ts (including
pigmients), imlustrial chemicals, photographic proaducts, and docwment reproduction equipient and
supplics. For purposes of management control the manulaciuring, domestic marketing and research
operations of the Company nre grouped into two Divisions: the Dyestulf & Chemica! Division and he
Photo & Repra Division. Sobstaniinlly all of the products of the Dyestull & Chemical Division, which
include dyestuils and pigments, surface-active agents, high-pressure acetylene derivatives, and specialty,
organic and heavy cigmicals, are sold for use in the manulacture of other products by a variely of indus-
tries. Producis of the Photo & Repro Division, which include Ansco® films, paper, processing chemicals
and photographic equipment and Ozalid® reproduction imachines and sensitized waterials, are sold pri-
marily as end products for use by industrial, governmental and retail consumers,

Operations and services which are carried out on an over-all corporale basis include international
operations, transportation, warchousing, branch sales-ollice supervision, commercial development, per-
sonnel rejations, accounting and financc, legal and patent matrers, and advertising and promotion.

The Company was incorporated in Delaware in 1929 as American I. G. Chemical Corporation and
changed its name 10 General Aniline & Film Corporation in 1939. At various times prior 1o 1942 the
Company acquired the dycstuff and chenical manuiacturing business of General Aniline Works, Inc.;
the Alm and camera manulacluring opcrations of Agfa Ansco Corporation; and the document reproduc-
tion business of Ozalid Corporation.

When the United States entered the Second World War, the Federal Government assumed super-
vision and control of the Company’s business and in 1942 vested over 0% of the then owtstanding stock
of the Company, under the Trading with the Enemy Act. The vesting of the siock by the Government
gave rise to prolonged legal proceedings which were the subject of a settlonent agreament made in
December, 1963 and subsequently aniended. Upon the sale of the shares covered by this Prospectus,
the supervision and control of the Company’s business which have been exercised by the Government
under the Trading with the Encmy Act will terminate. For further details, reference is made to “Status
of the Company under the Trading with the Enemy Act.”

Since 1942 the Conpony has made only a few acquisitions of businesses for cash. In 1953 the
Company acquired from (he Attorney General, in exchange for siock, the business of General Dye-
stull Corporation, which had previously distributed the dyestulis and lextile treating chewicals mann-
factured by the Company.

The principal executive offices of the Comipany are located at 140 Weat 51st Street, New York,
New York.

@ References to the Company, viless the context otherwise requlres, fnclude General Aniline & Film Corporation and
iln consolldated snbsidiarics, which are whally owned.
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CAPITALIZATION
The capitalization ol the Company as of December 31, 1963 was as follows:
Aot Amonn|

Debt
2.95% Dromissory Nole, due June 1, 1967 (with an-
nual prepayments of $1,000,000 each on June 1,
1965 and Junc 1, 1966) (1) vvrvrnnennrsannnss $15,500,000(2) $ 6,500,000(3)
3.5% D'romissory Notes, due March 1, 1972 (anaval
prepayments of $1,250,000 each, on March 1, 1965,

through 1971) (1) ..o e 20,000,000(2) 14,000,000(3)
Capilal Stock
Common Stock, §1 par value(4) ................ 20,000,000 shares 11,966,131.5 shares

(1) The Promissory Notes were issued pursuant_to loan agreements dated July 10, 1947 and July 5, 1951, as

amended, with Mcteopolitan Lile Inswrance Company.

(2) The soms stated represeut the originnl prncipsd amomnts of the Promissory Netes.

() huchusive of cnrvent omtnvities. L .

(4) Referenee i< amde 1o “Dexeviption o Common Stoek” for mfurasalion concerning restriciions an the 1ayuent

of divideida wnder Wbyl agreoments

(5) Relerence Is made to Note 7 w the Vinnncial Statements concerning obligationa winder Jong-term lcases.

The alave able relleers o vecapiializadion of the Company's siock approved by the siwkhoklers on
November 12, 1964, and elicetive the following day, uander which a single class of Common Stock replaced
the previonsly owstanding classes of Common A Stock and Commn 1t Stock (the “old A Stock” and
“old B Stock™”) on the hasgis nf 15 shares of Common Steck for cach share of old A Stock and 1.5 shares

of Common Siock for each share of old B Steck.

Dividends

No dividends have been declared or paid on any shares of the Company since the first quarter of
1954, 1! has been the Board's policy since that time to retain available funds in the business becauss of
the requirements of the Company's capital programs, the circumstances agsociated with ownership of
93.5% of its stock Ly the Governmient and the conscquent inability 1o arrange equity financing. The
Company’s present intention is to resme the payment of quarterly dividends if futore carnings, capital
requircinents, the operating and financial condition of the Company and other pertinent factors permit,

PRICE RANGE OF COMMON STOCK -

The following tabulaticn sers forth ihe range of (he high hid prices in the over-the-connter market
for e Conmwn Suwk diring the weeks conmuenciug December 7, 1961 dirough Mareh 1, 1905, as
reported by the National Quolation Burcaw, luc. ]

Week O : High Lo_:r_ Week OF; Uigh Low
December 7 ......... 34y 29¥% Jamvary 25 ..., 39 37%
December 14 ......... 38y 5y February 1| ......... 40 3?%
December 20 ... ..., 45 39 Febroary 8 ..., 1934 Hy
December 28 ......... 414 Ky’ February 15 ......... 3544 34y
Janvary 4 ........_.. 41y 40 Febroary 22 ..., ... 35U 2y
Jamvary 11 ... 414 39% March I ............. 36 54U
January 18 ........... 3934 Y

On March 8, 1965, the highest and lowest bid prices of the Comunon Stock, as reported by the
National Quotation Burcau, Inc. were 3644 and 3534, respectively.

The prices in the above lable should be viewed in the light of the fact that a maximum of 777,721.5
shares of Conmnon Stock (vepresenting only 6.5% of the outstanding shares) not held by the Actorney
General has been available for trading.

4
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STATEMENT OF CONSOLIDATED INCOME

The follnwing stalewent of consolidated income of the Company and its consolidated subsidiarics
hay been examing! by Haskins & Sells for the five years ended Decenber 31, 1964 ; by Arthur Andersen
& Co. for the year ended December 31, 1960; and by Wright, Long & Company for the four years ended
Decunber 31, 1964, all of whom are independent certified public accounrants and whose opinions with
respect herelo appear clsewhere in this Prospectus. The statciment shoild be read in conjnnciion with
the other financial startements and related notes appearing elsewhiere in the Vrogpectus.

In Thousynds of Dullars
Year Ended D her 31
L) LLITT)) e ba L)
Revenne:
Grosg gales, less returns and allowances ......... ceeees 3159701 $16),229  $179366  $177,680  $192,207
Sales diReOBNIE .\vnrnnrininiiianann., eveens ey (08 (L1209  (L130) (1,126)
Income on sceurlties ...o.vvoveieennnnns Creerienrires 1,475 1,054 1,301 1,289 1,54
Tncome [rom royaltles ........... ..... .... e 6 626 679 746 691
Olher income—net ..., cvoicvansnensnens Al 244 543 608 1,201
Total .......... Cereinserernansanesiians weee 161,]40 161,069 180,815 179,202 194,509
Cost and Expenscs:
Coot of producta sold ...........ccoe -, veeeas 103,816 110,662 118,942 119,135 120,04
Diatribution and xclling expeitses ............... 27,84 27,821 28,806 29528 30,540
Rescarch and development expenses .. ... PO 6,87 7,240 7,569 8,131 8,009
Adminisirative and genera) expenaes .......... Vieees 6,21 6.542 5.091 4,712 6,132
Interest on borrowed capilal .....oovvvnineenns e 957 89 829 763 701
Total .......co.ooi. P L £ [ 153,159 161,237 162,269 173416
Income before Pravision for lucome Taxe: and Other
Lo T 4 15,400 10,910 19,578 1690 21,09 ,
Provision for Income Taxes and Other Charge:
Federal income 1axes:
[0 7310 5142 7.389 5.896 7,742
Defersed(b) ..... errreree errerieian T 350 108 1,906 1872 182
Stale income 1axe8 ....iiiiin e vens 561 442 a4 485 . 649
Charge cuivalent 1o investiment tax credit—net(b) . ... —_ - 20 611 174
Tota) 8.22) 5.692 10419 8.844 10387
NET INCOME $ 7207 0§ 5218(c) § 9,159(c) $ 8,089 § 10,706
NET INCOME PER SHARE OF COMMON S8TIOCK
(Qard o) o e e $.60 E XL $77 $.68 $.89
Nores:

(a) Expenses in 1961 were affected by the fullowing :

Conltributions to the retirement plan amounled to $600.000 in that year as compared with larger amounts
in earlier and later years (Note 10).

An extiraordinary charge of $720,000 was made to depreciation expense (Note 4).
(b) Informavion relating 1o delerred taxes and the invesimens tax credil appears in Note §.
(e) Inforniation relating 10 a retroactive adjustnient appears in Nole 9. |
(d) Based on 11,966,135 sharea ovtstanding at Decomber 31, 1964,
(e) No dividends Wmve been il during the periods coverad by e alove stalement, i

Numbered note references refer to Noutes to Financial Stataments appearing clyewhere.

5
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The decrease in income for the year 19G] was caused in the main by price reductions due to
competitive pressures; hicreased costs of vaw materials, Inbor and services; and certain other charges.

The increasc in income in 1962 was attributable primarily to inereased sales of photographic products
(arising from au unusual demand by the Federal Government) and of industrial chemicals and also

greater operating cfficiencies.

Sales and income during 1963 were adverscly affected hy several factory, These included a
decline from the 1962 level in sales of photographic products to the Federal Government, particularly
i the defense awea, as well as a subsiantial risc in the price of silver, which is cmployeld extensively hy
the Company in the manolacture of photographic film and paper.  Furthermore, significant expenses
were incurrul in lvinging (he chlurine-caustic manuiacturing facilily at Linden, New Jersey inlo pro-
duction. In addition, increased conipetition [rom both domeslic and foreigh sotirces resnlted in lower prices
for soe of the Company’s products.

The rise in incomie for 1964 by conparison with 1963 resulted primarily from increased sales.

See also “Business” below.

BUSINESS

Sales

The following table shows the dollar amounts in thousands and the percentages of the Company's
total gross sales, less returns and allowances, by major product lines for the five years ended December

31, 1964:

($000s omilted)
Dyestuffs and Industrial Pliotographic Repraduction
Pigwnents Chemicals 1*roducts ’roducts
1960 ......... $33719 (21.1%) $46943 (294%) $52610 (29%) $26,519 (16.6%)
1961 ......... 38,585 (23.6%) 45,510 (27.9%)  $3,340 (327%) 25794 (15.8%)
1962 ......... 38,442 (21.4%) 50,368 (28.1%) 63,699 (35.5%) 26,857 (15.0%)
1963 ......... 37,637 (21.1%) 51,907 (30.9%) 58224 (32.8%) 26921 (15.2%)
1964 ......... 40,644 (21.1%) 63998 (33.3%) 59,106 (30.8%) 28,459 (14.8%)

The respective contributions to net income of the above major product lines have not in gencral
been of the sanie relative importance us their contributions to sales, For the years 1963 and 1904, these
major product lines ranked as follows with respect (0 amotnts contributed 10 net income (hased nn the
Company's allocation of overhead items): industrial chemicals, photographic products, dyestufls and
pigments, und reproduction products. For 1963 and 1964, the relative contribution to nel income of
industrial chemicals has substantially exceeded their relative coutribution to sales, while prafit margins
i photegraphie products lave been adversely alfected by increases in the price of silver and by other
factors. Sce “Products and Marleet Iosition” helow. The relative contribution to net income of reproduc-
tion products has been substantially less than their relative contribution 10 sales.

6
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Products and Market Position

The more important pnoducts of the Company, their major uses, and the relative market posmon
of the Company in its major product lines are set out below:

Dyestufis and Pigments
Products
The Conipany's line of dyestulfs is primarily used in the textile industry and also in the leather and
paper industries. 1t hroad range of organic pigments is used for coloring many different products,
including rubber, plastics, printing inks, nalural and synthetic textiles, paints and lacquers.

Market Position
The Company believes thut it ranks among the principal produccrs of dyestuffs and pigments in the
United States.

Industrial Chemicals
Products
Surface-aciive agents—Surface-active agents (or surfactants) possess detergent, emmisifying, dis-
persing and wetting properties and are used in the manufacture of industrial and househald detergents,
insccticides, pesticiles, lextiles, paper, leather, rubber, plastics and chemicals and in the production and
refining of petroleum and mineral products.

High-Pressure Acstylene Derivatives—The Company has developed and employs techniques for
processiug acetylene, a very explosive gas, under high pressure into 2 wide variely of acetylene derivatives,
with uses in the manufacture of plastics, synthetic fibers, cosmetics, pharmaceuticals, solvents and
adhesives.

Heavy Chemicals—Chlorine, caustic soca, ethylene oxide, glycols and related products have many
different applications, including use in the production of chemicals, dyestulfs, detergents, solvents, dis-
infectanty, dcodorants, and snti-freeze.

Specialty Chemicals—These include Vaciericides and fungicides, brighleners, lealher taoning and
finishing agents, textile treating chiemicals, wltravielel ubsorhers, solvents and carhonyl iron powdees.

Industrial Organic Chenicals—These campounds are used in the production of surfactants, dyestuffs,
pharmaceuticals, agricultural chiemicals, and photosensitive and other chemicals.

Market Position

In its chemica) business the Company faces competition from many companics, certain of which
are substantially lorger than the Company. The Ceompany believes that the grear size and diversified
nature of the chemical indusiry make it impossible Lo give a meaningful estinate of the relative rank of the
Company in e chemical field as a whole.

The chemical segment of the Company’s business has assumed increased importance in recent
years and lias represented its major growth area. The Company continues lo supply chemicals to its
traditional markets in the textile, paper and leather industries. Jn addition, the Company believes it is
a leading United States producer of surfaciants for industriad uses. @ lickl in whicl it has faced increasing
competition. Moreover, a major growth area has been the manufacture of the Company's line of high-
pressure acetylene derivatives. The Company is the sole United States praducer of Lhis Jine. although it
compeles with one foreign manulacturer. The Company has developed a wide varicly of vses for these
derivatives in many industries and {urther commercial applications are heing pursued. llcavy chemicals
have also Lecome an important part of the Company's chemical business. A plant for the production of
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chlorine and caustic soda on a large-scale basis was recently completed. (See “Recent Developments—
Property, Plaut and Equipment.”)

Throughout the surfactant industry, consiclerable atiention is currently heing directed towards the
elimination of foaming problems in scwerage systems and retoted dificnhies caused by lack of biodegrad-
ability® uf ceriain surfactams, prinavily in ihe household detergent tine. The Company does supply
various types of surfaciants employed in household delergents, although its major sales are for indus-
trial nses. Efforts are heing made by the Company 10 improve the hiodegradability of its entire surfactant
line sl it dias reeently develnped several new 1gepal® il Alpol¥ swGctiots with snproved iode-
gradable properlics. The Conypany dues wnt consider that these products vepresent a ginal answer to
these problemss sul is comtinuting its vesearch in this field. The Conpany el predict what induatry
standartls or governen regulatory seqiirements with respect (o bidegradability will be adopled, what
new developments will resull from ils own researeh or that of other companics, aml the effect that these
standards, requivements or developinents might bave on its surfactant busiess.

Sales of (he Dyestnt & Chemical Divigion include products purchascd from others for resale, which
amounted to approximmately 119 uf tolal sales of the Division in 1964,

Ansco® Photographic Products
Products
The Company’s pholugraphic products include filws, papers and processing chemicals for the

X-ray, graphic ans. industrial, professiunal and amatenr photographic markers, Substaatially all of the
pliotographic products are nanufacrured by the Company, exeepe for equipment for the amateur market,
such a9 cameras, projectors and enlargers, which are produced for Uie Compauy by foreign and doinestic
manufacturers in accordance with the Company's specifications.

X-ray Products—The Company produces X-ray fm and developing chemicals for medical, dental
and industrial use.

Graphic Arts Products—The Company produces film, flm bases, and chemicals used in photo-
lithography, rotogravure printing, photocngraving, and silkscreen printing.

Industrial Products—The Company manufaciures film and paper employed in oscillograph record-
ing, mapping and tracing.

Professional Photography Products—Thesc include back-and-white and color stilt film: color motion
picture film; and photographic papers. Professional photographic applications include press and indus-
trial photography and professional portraiture,

Amotewr Photography Producis—This line includes motion picture and still flm in hlack-and-white
and color; photographic papers and chemicals ; cameras; sfide 2ud molion picture projectors; and various
accessorivs.

The Company offers processing services for its color still and motion picture flm st Binghamton,
New York and Union, New Jersey, and elsewhere on a contract hasis with various photofinishers.

Market Position

In general the Company offers a broad range of photographic products which is, however, consid-
erably narrowcer than that of the dominant company in the field.

Tn the amateur ane professional photographic markets in the United States, the same large company
is predominamt and 1he Company lias anly 1 siomll share of ihese markets. Vhe X-tay and graphic arls
photography niarkets in the United States are also generally dowinated by that company. The Company

* Biodegracability ix 3 nwavave of 2 waterlal’s plibility 1o position hy (he bacteria which are normull

found in seweraye treatment plants vl surface waters, The action of these bacleria i a faciar in waate disposal.
Those surfactamis which arc not decomposed keep Uieir detergent claracwcristics and continue to foam.
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belicves it holds a significant position among the several other competitors in these latter fields. The Com-
pany is facing increasing competition in all of its pholographic niarkets.

Sinee the Compuy’s conting cquipment for photographic products is operating wear capacity at the
present product mix, any malecial iucrease s siles of fim cannot fulke place until the construction of
additional coating equipment, which is being designed for installation latc in 1965. (See “Recent Develop-
ments~—Lroperty, Plant and Equipment.”)

Silver is an important raw aaterial in the manufaciure of photagraphic iy and paper.  Policies of the
Federal Government exeet wsigmilicant influenee on the price of silver. The Company eaumol prediel
what the future policy of the Gavernment with respect to silver will be snd what effect, if any, a change
in Government policy would Tive upon the profitability of its phorographic line of produets.

In recent yenrs, a signiticant development in the graphic arls and X-ray belds has heen the inro-
duction by certain of the Company’s competitaes of Gilms using o polyesier hase. In order 10 compele
with these products. the Comjainy made several improvenents in its own products and is cucrently
working on other improveinents. The Company helieves it advisable either to purchase polyester film hase
from available outside sources or to bLuild its own plant for the production of these materials. The
implementation of ither of these alleruatives will depend on a nmmber of factors, These include, in the
former case, the Company's ability (o make arrangements which it considers satistactory for an adcquate
supply of the materials at reasnnable prices and, in the latter ense, the Company's ability to securc the
right 1o use processes and related know-how fromn its competitors on terms which it regards as reasonable.
If the Company decides to proceed with he erection of its own plant, estimated to cost approximately
$15,000,000, completion within the next few years would be anticipated, although no assurance of this
can be given.

Ozalid® Reproduction Products
Products

The Company manufactures and sells Ozalid whiteprint reproduction machines and sensilized papers
and fibus, accessory products and chemicals for use in Ozalid and similar machines. Ozalid machines
and sensitized materials are used in the reproduction of enginecring drawings and the copying of records,
reporis and office forms,

Tle Ozalid whiteprint reproduction machines use the diazo method of copying. This involves the
reproduction of a document hy the method known as “print throngh exposure” which requires a trans-
lucent master, printed only on one side, a source of ultra-violct light and sensitized papers or other fnate~
rials on which the copy is produced.

The most important line of Ozalidl miachines employs ammionia vapor in the eopying procese and
produces a dry print. ln the sewi-dry Ozalid machine, a moist print is developed hy a liquid chentical
solution. The Company has reeently dovelapal and commenced nackeling a thermal diazo machine and
copying paper i which heat is used in place of ammonia in the praduction of a dry copy,

‘The Ozalid machines are manufactured in a namber of mudels from smal) desk-type wnits o large
high-specd equipment. The sensilized materials arc produced on a variety of paper, cloth and plastic
bases. The servicing of the copying machines and the sale of replacement parts are an additional source
of revenue.

Market Pogition

The Company helicves that it is ane of (he lauling producers of machines and sensitized niaterials
for copying ducuments by (he diazo process. This process i3 widely employed in the reproduction of
engineering drawings and 1o a lesser exient in (he eopying of records, reports and office forms. The
diazo mcthod of copying is currently one of the least expensive, an a wit copy hasis, of any widely used
process for producing a limited number of copies.
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The Comnpany participates only 10 2 small extent in the very much larger office “convenience” copying
market, wlcre the reproduction process used must generally be capable of copying all types of written and
priated naterial. The need in the diazo process 10 employ a translucent master printed on only one side
and, in the case of the dry machine employing ammonia vapor, the necd to vent the vapor have limited
the use of Ozalid® machines in this market.

The Company’s dinzo reproduction products are subject to active and increasing competition both
from other diazo products aud from pruducts of othiers employing the xerograplic process, clectrostatic
processes and mauy other processes of graphic reproduction, such as photocopying. blueprinting, diffu-
sion transfer, dye Lcansfer, heat transfer and photography.

‘ Other Products

The Company manufactures and sells both silver halide and diazo microhlm products for usc in
the document storage and retrieval ficlds and audio-visual producls, including overliead projectors,
sensitized filmg, chemicals and text materials, for the visual education market. The Company slso engages
in contract and special product manufacturing operations.

In general, the Company is in active competition with businesses producing the same or similar
products as well as busincsscs producing different products designed for the same uses. Some of these
businceses are larger and more {ully jnwcgrated than the Company. Compelitiou has increased during
recent years in cerlain of the Company’s product lines. The Company helicves that competition from
Loth domestic and forcim sources may hecosne even more intense.

Many of the Company’s products, particutarly in the stycstuls-line, are protected in varying degrecs
by tariffs imposed by ihe United States Governmient on imports of competing products, In the light of
pending and possible future internarional ncgoliations relating to lariffs, the Company cannot predict
how long this protection will exist as to any product or products or what the effcct on the Company of
any reduction of United States tariffs might be.

Customers

Sales of the Cowpany’s products arc widely distributed and, with the exception of the Federal
Government, no single customer accounted for more than 3% of total sales in 1962, 1963 or 1964.

Sales to the Federal Governinent amountcd to 13.3% of total sales in 1962, 10.3% in 1963° and
Y.6% in 1964. Substantially all of these sales were of photographic aud reproduction products, including
X-ray Rlw and materials, professional and graphic arts photographic products and Ozalid reproduction
machines and materials. lu addition, the Company is engaged in somc rescarch and development work
for the armed forees and produces precision mechanical and clectronic components under Federal
Govetnutent subeontracts,

A substantial part of the Company's ssles to the Goverminent are subject to rencgotiation. The
Rencgotiation Board has determined that the Compauy received no excessive profits on its renegotiable
Government business through 1963.

Sales and Distribution Arrangements in the United States

The Company niaintaius divisional sales organizatious and suppotling lechnical service laboratories
and siaffs, ag well as sales offices and warehouses in various cities thronghout the United States. Tn its
sales and distribution operations, the Company employs approximately 1,000 persons. To supplement its
sales force, the Company has arrangements with a large vumber of independent distributors Uiroughout
the United States. In 1964 approximately 25% of the Company's sales in the United States were made
through independent distributors.
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Forcign Sales

The 10tal volunse of forcign sales in 196+ aniovnted to approximatcly $18,300,000. The International
Operations Department of the Company is responsible for marketing the Company’s products in some
8S countriea overseas through independent distributors and licensees. In Canada, saics of pliotographic
prothrcts are made throwgh the Company’s wholly-owned subsidiary, Ansco of Canada Limited ; dyestuffs
and chemical products, through Chemical Developments of Canada Limited, a 49% owned company; snd
reproduction products through an indepencdent distributor. Sce also “Recent Developments—Other.”

Raw Materials

The Company's raw malerials are purchased {rom a large number of outside sources and include
paper raw stock, silver nitrate, ethylene. cellulose esters, phenol, formaldehyde and acetylene, Certain of
the Contpany’s requirements are oblained from single sources which the Company considers to be stable;
if supplies from these sources were interrupled for any unexpected reason, the Company believes that
alternative arrangements could be made.

1u recent years ihe Dyesiuff & Chemieal Division has started and expanded the manufacture of a
oumber of chemicals lormerly purchased from others, as part of 2 coutinuing program to improve the
Company's raw aterial position.

Research and Development i

The Company regards its research and development activities as extremely important in maintaining S
its competitive position. Thesc activities are direcied towards the discovery and developmient of new :
products and processes, the improvemient and refinement of existing products and processes, and the
development of ew uses for existing products. During the five-year period 1960 through 1904, annual
expenditures for research and development liave ranged bewween 4.1% and 4.6% of sales.

The Company nuuntains research and development laboratories at Binghantou and fohnson City,
New York, serving the Photo & Repro Division; and at Esston, Pennsylvania, Linden, New Jersey,
and Rensselaer, New York, for the Dyestulf & Chemical Division. As of December 31, 1964, there were
about 550 cmployees engaged in research and development of whom over 200 were chewists, physicists
and engincers holding one or more college degrees.

The Company is currently investigating the cost amd advantages of a central research laboratory
which would house in one location the principal rescarch aciivities of the Company. Search for a suit-
able site is now underway.

Patents end Trademarks

The Company owns a number of United States aud foreign patents and patent applications derived
primarily frons its own research activitics and is licenscd under a nmiher of other patents. The Company
does not consider that the business ag & whole is materially dependent upon any one patent or license or
any group of related patents or licenses. With respect 10 the patent rights of others, the Company
believes that its present position is generally adequate for the continned operation of its Dusiness substan-
tinlly as now conducted,

Almost all of the Company's photographic products sive marketed in the United States and abroad
under its registered trademark “Ansco.” Simikarly. substaulially all of the Compnuy diazo reproduction
products are solil in the United States under its “Ozalid” registered trademark. Many different trade-
marks are used by the Compauy for chemicals and dyestults.
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PROPERTIES :
The Company owns and operates seven wiajor plants, three of which are devoted to the manufacture
of dyestulls or ehemical products and Tour (o the manufaciure of phaotographic or reproduction products.
1t also owns several minor plants and research and film processing fuciliies, "The Company believes that
n general these planls, which are of widely varying ages, have lcen aderuaicly naintained and are in
good condition. The buildings are of different types of constructivn, including hricle and steel or rein-
forced concrete, cinder-hluck, and corrugated coment ashestos board and steel. The plants have adequate
Iranspartzion facilities fov doth fw naerinds and Ginished produets, For a deseriplion of the Company's '
capilal improvements program, see “Kecent Developments—Lroperty, Plant and Equipment,” |
The seven major plads operaned by the Company, the principal operations of eaeh at 1he present tine
atd e approximae space they oceupy are listed helow ;

l.ocation Principal Opecations Nudding g Lawg
Linden, New Jersey Manulacture of dyestuffs, pignients, inter-
mediates, surfactants, cachonyl iron pow- 1,400,000 sq. [t 179 acres
dery, and heavy chemicals,
Rensselaer, New York Manufacture of dyestuffs, pigments, inter- 700,000 sq. ft. 95 acres

mediates, ait gpecialty chemicals,
Calvert City, Kentucky Mauufacture of high-pressure acetylene 100,000 sq. ft. 147 acres
' detivatives and surfactants,
Binghamion, New York Casting of film base, the produerion of 1,400,000 9. fr. 49 acres
scusitized hlns and photographic papers,
and the manufacture of precision equip-
ment e wmachine parts,
Johuson City, New York  Diazo paper coating and diazo paper con- 236,000 sq. ft. 4 acres
verting and the manufacture of paper
hasc lithographic plates and certain repro-
dnction specialty products.

Vestal, New York Manufacture of diazo copying machines, 155,000 sq. ft. 25 acres
ather reproduction machines and eiip- )
ot il the cmtract manincture of '
machines and parts, X
La Habra, California Diazo paper coating and diazo paper con- $1,000 sq. ft. 1} acres E
verting. -

Among the other plants and facilitics operated hy the Company are : a plnt in Paterson, New Jersey,
producing pigmients: a planl in Lhpasville, Alahama, producing carbonyl iron powders: a rescarch
lahoratory in Easton, Pennsylvania; a film processing laboratory in Union, New Jerscy: plants in Detroit,
Michigan and Arlington, Texas, eqmipped wilh diazo paper coating and paper converting facilities ; and a
pant i Flyria, Ohio, cquipped with paper coating facilites.

The Compuany owns in fee the properties deseribed above, with (e exeeption of the plants in
Huntsville, Arlington and Elyria which are leased. In 1965, the leased plant at Arlington will be replaced
by a Company owne facilily. A whollv-owned subsidiary, Ansco of Canula Limited, owns in fee a
photographic fitns sl paper finishing plant wear Torento, Onario, Auolher wholly-awned subsidiary,
Genanil Realty Corpuration, vwns in fee sales offices. lahoratorics and warchouses at several locations
which arc Ieased 1o the Company. The Company believes that its real properties are not subject to any
defects or encumbrances which substantially interfere with their use in the Company’s husiness or
materially affeet their value,

The exceutive ollices of the Comprnry, and subistantially all of the admiuistrtive oflices of each
Division, are hotised in spproximatcly 152,000 simre feet of Teased space at 140 West 5151 Street, New
York City. The Company also leases sales ofices and warehouse accommedations in a number of citics
throughout the United States.
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RECENT DEVELOPMENTS

Products

The highly competitive nature of all of the markets in which the Company's products arc sold
makes the continued development of new amd mmproved products of the utmost importance for the
Company to maintsin ils position. Sowe of the niore recent additions 10 the Cunpany’s product lines
are described below, The Company canitot predict the extent of the ultinate commereial significance of
these new products:

In the dyastuffs field:

A scrics of Astracel® dycs for one stage dyeing and printing of polyester-cellulose fiber blends.
. A range of Genalix@ [iber reactive dyes for use in the dyeing and printing of cellulose fibers.
_In the chemical field: ’

A gronp of Galac® surfactants for use in emulsifiers, detergents and Iubricants and a group of
Antarox® surfactanls for use in household and industrial cleaners.

Gantrez® water soluble vinyl etlier copolymers which are used in fextiles, adhesives aml coalings,
paper and phioto-reproduciion malerials.

Polectron® copolymers which are nse in the opacifier, adlicsive and reproduction fields,
In the photographic field:

Theee new Titan® 8uun movic cameras, developed for the Company by an outside manufacturer.

A linc of automatic recording miachines, microdensitomceters, for nlira-precise measnrement of
the spatial distribulion of plotographic Jensity.

The Speed-X"R" P’rocessor, a eompact, antomatic processor for medieal X-ray photography
and corresponding new X-ray lilm and chemicals for use in this system.

Superay® HD and Fine-X® high contrast, ultra finc grain X-ray film for industrial and medi-
cal uses.
I'n the reproduction field:

Thermal Diazo Copicr 150 machine and corresponding paper for use in this machine.

Elcctrostatic paper for use in certain of the electrostatic office convenience copying machines
now available.

Property, Plant and Equipment .
During the five years endad December 31, 1964, the Company expemdcit over $16 willion on new
property and adiitions and replacemems to plant and equipinenl. Lxpenditures incurred in 1964 were
about $11,100,000. As of December 31, 1964 approximately $24 million Lad heen authorized, but had
not then been expended, for [uture capital adiitions and replacemneuts within the next two years,
of which about $2,250,000 were covered by commitments at that date. Additional expenditures
will be required if ihe Company decides (0 procecd wilh the coustruction of the plant for produc-
tion of polyester flm hose and the central research laboratory mentioned above. It is amticipated
that funds for the proposed capital expenditnres will be provideld from proceeds from the sale of market-
able sccuritics owned by the Conpminy i frum cash generated from operations,
Some of the important projects completed by the Cumpany during the last five years were:
(1) Construetion of a large cllorive-canstic manifactwring unit al Linden, New Jersey.
(2) Major expansion of capacity for the production of high-pressure acetylene derivatives at
Calvert City, Kentucky. This is part of a program of expansion of these facilities which is still
continuing.
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(3) Expansion of facilities for producing surfactants and related intermediates at Linden, New
Jersey and Calvert City, Kentucky.
(4) Construction of a photographic film and paper finishing plant uear Torento, Ontario.

Important projects recently underlaken Ly the Compauy include:

(1) A major modernization and expansion of Glm coaling aud fnishing and quality control
facilities at the Binghamton plant. Expenditures of approximately $8 million have been authorized
for this purpose and work was commenced carly in 1964.

(2) A wmodernization of the Cumpany’s dycstuff and pigment facililies a1 the Linden plant,

(3) Construetion of new facililies at Calvert City for methylamine and related chemicals, rep-
resenting a new product line of the Cowpany, with uscs i lhe manufacture of agricultoral chiemi-
cals, surfactants, and animal fecd additives, A subswnlial part of the production will be used by
the Company itself i the nanulacture of vther products.

(4) Lxpansion of capacity for the production of vinyl cther derivatives at the Calvert City plant.

(5) Expansion and modernization of diazo paper coating facilities at Detroit, Michigan and
Aclington, Texas.

Consolidation of Functions

Since carly 1962 a major program of cost ceduction and consolidation of departments and functions
within the Company has Leen under way. The Company's accounting funcrions were merged in 1963 into
one corporate department. Other [unctions which were consolidated on a corporutc basis in 1963 and
1964 include commercial development, (ransportation, warchousing, branch sales-office supervision,
advertising and promotion, and personnel rclations. A further important step was carricd out in 1964
when general divisional and corporate administrative deparunents, formerly scattered at several loca-
tions in New York City and Vestal, New York, were combined in a new hcadquarters office at 140
West 5lst Street, New York City. Thesc steps have resulted in personnel reductions and mproved
efficiencies.
Other

In December 1964 the Company purchased for cash from unafiiliated parties all of the capita)
stock of a Netherlands corporation, N.V. Lichtdrukpapicrfabriek “De Atlas”, which is a manuflacturer
and distributor, primarily in the European Common Markel, of diazolype and other reproduction equip-
ment and materials and related accessorics.

The Company is not committed to the cumpletion of any particular projects and may change or defer
any part of its expansion and modcrnization programs as the requirements of its business may dictate.
The business and earnings of the Compauy may he affected by futnre developments of a general economic,
isiness vr political nature, or by specilic develupments, suelt as price changes, future yegulatious or laws
covering air pollution, water pollution, biodegradability of surfactants, or other matters which may ad-
versely aficct the Company's busincss, changes in tariffs or the introduction of new technology by the
competitors of the Company.

EMPLOYEE RELATIONS
As of December 31, 1964, the Company had approximately 7,500 employecs. The total payroll of
the Company for the year ended December 31, 1964 was approximately $56 million,
Approximately 4,100 employees engaged i nwnufactaring eperations at subistantinlly all of the
Conipany’s plants are represented by wnions inder conracty cfTeclive in most cases for two-year periods.
Employee relations at all of the Company’s plants have heen satisfactory. LExcept for 2 14-day strike
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' at the Linden, New Jersey plant in February 1962, the Company has had no material work stoppage
or labor dispuie duving the past five years.

“The Company has in effect various benefit plais which foriy a compreheusive employce security
program. These include a retirement plan and group iusurance arrangements covering life, accident,

hospital, surgicul and miedical insurance. Dol the Company aud the cimployees coutribute to the costs of

the insurance arrangements. Reference is made to Note 10 (o the Fivaucial Statements for further

detnils concerning the retirement plan.
Tn 1955, the Company sdopted an Exeeutive Incamtive Compensation Plan which provides for

\ incentive awards to key management employees and special awards to all employees. Jacentive awards
: are made by the Voard of ircctors on the basis of recommendativng by the Exccutive Conmnittee of the
Board, who are advised by the President. An employee who is also a member of the Board of Dircctors
may fot participate iu any Uoard consideration of any award w himscll. Dircetors of the Company who
are not also officers are incligible to reccive awards. For the year ended December 31, 1963, incentive
awards totaling npproximately $450,000 were made to 164 key management employecs aud special
awards totaling almwst $24,000 (o 59 viher employees.  Incentive awards for the year endedl December
31, 1964 have not yet been made. Reference is ade to Note 11 to the Finaucial Statements [or further

details concerming his Tlan.

MANAGEMENT

The directors and executive officers of the Company arc as follows:
Tiveand Principal Occupation

Nane
Jesse Werner ....o.ovoveieiiininens Director, Chairuan of the Board of Dircciory,
President and Chief Uxceutive Officer of the
Company(1)
*T, Roland Berner .......ccoovvnnnn Director ;: Chairman and President, Curtiss-Wright
, Corp.(1)
. *John B. Bridgwood .............00tt Director; Executive Vice President, Chase Man-
hattan Bank(1)
Harold E. Clancy ...coecvvrennnins Director; First Vice President and Assistamt Pub-
lisher, Bosion Herald-Travcler Corp.
oClack M. Clifford ..........0viee-n Director; Varmer, Clifford and Miller, Attorneys
*Jolin A. Coleman ......c.ooveeinnnes Director; Adler, Coleman & Co. )
*Joseph F. Cullman, 1 R Dircctor; President, Philip Movris Co.
Francis A, Gibbous ...o.vvvveieen Director and Executive Vice Presideut of the Com-
pany
*Oveta Culp 1Tobby L oooiiiiinn Direclor; I'resident, The Tluuston T'ost Compnny
Bailey K. Howard .......c.oovvinnnn Di&ector (;lgihairman. Field Entcrprises Educational
orp.
eMaurice Lazarus ......covoniiinanns Director: Vice Chairmon, Federated Department
Stores, Inc.
[ Mathew Manes ..........coiiiiinnn Dircctor; Pactner, Manes, Sturim & Loufer,
| Attorneys
Wm. Peyton Marin ...............0 Director; Attormey(1)
#Lew R. Wagserman . ..........onens Di;ector: President, Music Corporation of America,
nc.
Sumner H. Williama . .......oooooe Director and Vice President of the Company
SAIVIN ZISES . v isenentrean e Director; President, Bankers Leasing Corp.
‘ Chris C. Schulze .......cooiaianinn Vice President of the Company
|
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Name Title and Principal Occupation
Philip B, Dalton ................ ... Vice President of the Company
C. Joseph Hyland ................ .. Sccretary of the Company
Arthur J. Young ...........c.c.....  Treasurer of the Company
Men Jafly ......o..ooni vevv-...  Controlicr of the Company
Herbert L. Abrons .........coovens Counsel of the Company

(1) Memlxr of lixecutive Conmnitice.

The divectors whose names e wmarked by an asterisk® in the above Jist were elected directors at a
meeting of the Noard of Dircctors held on January 27, 1965 1o fll vicancies created hy resigualions
(rom (he Board., None of twse dircctors had any prior connection with the Company.

Tt is the intemion of the present manbers of the Bounrd to consider, if requested to do so, a candi-
date suggested by the representatives of the Underwriters o fill a vacancy on the Board.

"All of the execntive officers of the Company have actively scrved the Company for imare than the
last five yecars.

The amual meeting of e Company is normally held on the second Tuesdny in April. In view of the
ollering of the shares of Commou Stk to which this Irospectus relates, the Board of Directors
has decided Lo postpone the election of directors to June 1S, 1965 when a meeting will be held to afford
the new sharcholders opportunity to vote. The Board of Directors has fixed May 20, 1965 as the
record date for detcrmination of stockholders entitled to notice of and to vote at the meeting.
Rcmuneration

The following table sets furth Uie aggregate direct remuneration during the year 1964 of each
director, and each of the fonr highest paid officers of the Company, whose aggregate direct remuneration
exceeded $30.000 and of all dircctors and officers of the Company as a group. The table also sets forth
the annual henefita cstimated ro be payable to cach such person under the retirement plan at normal
retirement date and unpaid awardy under the Executive Incentive Compensation Plan to cach of these
persons and to o)l the directors and officers of the Company as a group.

Estimated Unpaid Awards
Anm Under
Capacilies Nenchis Vxecntive
in Which Aggregate Usnler Tacentive
Remuneragion Dlrect Retirament Conpensation
Name Was Received Remuncration(a) Plan(b) Phn(c)
Jesse Werner President $157,306 $64,666 § 41,427
Francis A. Gibbons Exccutive 73,318 30,546 20,942
Vice President
Chris C. Schulze Vice President 62,623 25,623 15,467
Sumner 11, Williams(d) Vice President 55,517 29,775 15,467

Total for all Ofhcers
snd Directors
as a group(c) - 563,224 - 102,965

(a) The amounts shown include awards aid hy the Company under the Exeeutive Incentive Compensation Plan am)
deferred compensation carmed in 1964. (See “Emplayment Comracts” below)

(b) The estimates asmnne cotinued emjloyment at salary rales in clleet on Decanber 31, 1964, except in the
case of Dr. Werner where the rate assiunell tikes into necount sakiry ikreases provided by his employment contract,
and continuance of Whe retirenicnt program without change.

() Awards wuler the Eaecutive Ineentive Compengation IPlan awe igenerally payable S0% in the year ol awanl aml
the habasee in dnskiallinents over a perind ol two o T years as deteemined by the Vagsd of Divervors,

1) I addition o the abuve amannts, M, AWilliame receives pyments [rom the Cimpany parniant 1o an agreement
0 poy him a percentage of cortain gruss rayaly iweme teceival by ahe Company. T 1962, 00 aml 1965 thase pay-
manls were 34,382, $1.886 wnd $778, respectively. The paymvts will teoniate by 197,

(¢) Mr. Munes, a Direcior, is 8 menber of the Jaw firw of Manes, Sunim & Laufer, which reccived $31.950 in legal
fees from the Company during 1964, 16
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Employment Contracts

The President, Ur. Jesse Werner, has a contract with the Company providing for his cmploynent
as President and Chiel Executive Olficer fur a period of five years from July 1, 1962, The contract
specifies annual compensation of $75,000, plvg delcered compensation at the inivinl rate of $35,000 in
1963 increasing by $10,000 cach year up to $75,000 in the last year. The deferred coinpensation is to be
paid at the rate of $27,500 a year from Januvary 2, 1968 unlil the entive amowunt aceriied has been paid.

Iravcis A. Gibbons, Jixecutive Vice President, Dr. Chris C. Schulze, Vice President, and Sumner
H. Williams, Vice President alsu have employment contracts with the Company. Mr. Gibbons' contract
is for a five-year period cxpiring Anguse 31, 1967, and provides for a sadary of $45,000 per annwum,
plus $10,000 per auwnum of deferred compensation o be paid annually at the rate of $25,000 from
January 2, 1968 vatil the entire nomt accrved bag been paid. Dr. Schulze’s comract is for a three
year pariod expiring on Octoher 31, 1965 snd provides for an aunual salary of $45,000, of which $5,000 per
year is deflerced compensation fo be paid anmeally at the rate of $5,000 from January 2, 1966 until the
entire amount acerved hias been paid. Mr. Williams® contract commenceil on January 1, 1962, will
expire on December 1, 1906, snd provides for an aunual salary ol $45,000.

DESCRIPTION OF COMMON STOCK

The svthorized capital stock of the Company consists of 20 million shares of Common Stock
of the par value of §) per share.

All outstanding shares of Common Stock rank equally as to voting rights and dividends and upon
liquidation and are fully paid and non-assessable. The Common Stock is not entitled to any preemptive
rights and is not subject 10 cedemption.

Non-Cumulstive Voling

The Common Stock does not have cumnlalive voting rights, which meaus that the holders of shares
casting more Lan 50% of the votes fur dection of divectors can clect 100% of ihe directors if they so
choose, aml in stich cvent the holders of the vremaining shares casting less than 50% of the votes fur the
election of directors will not Le able w elect auy person 1o the Doard of Directors.

Dividends

The payment by the Company of dividends, other than dividends payable in capital stock of the
Company, is subject to restrictions imposed wnder Joan agreements with Metropolitan Life Insurance
Company dated July 10, 1947 and July 5, 1951 covering, respectively, the 2.95% and 3.5% Promissory
Nolgs issued by the Company. At December 31,1964, retained earnings i (he anmonun of $76,121,281 were
restricted as 10 puywent of dividends vinder these agreements. Tn this counection, reference is made 1o
Note 6 to the Financial Statements.

Annual and Periodic Reporte

The Compauy intonils 1o continug sentling 1o helders of its Conimon Stock an anmnal report con-
waining certificd Ainancinl stalements and, after the end of cach of the lirst three quarterly periods, quar-
terly reports containing unandited operating results,
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Transfer Agents and Registrars

First National City Bank, New York, New Yark and Corporation Trust Company, Jersey City,
New Jersey are the transfer agems for the Common Stock and The Chase Manhattan Bank, New
York, New York and Commercial Trust Company, Jersey Cily, New Jerscy ace the registrars for
the Commoa Stock.

PRINCIPAL HOLDER OF COMMON STOCK

The following tablc shows the number of shares of Conumon Stock owned by the Attorney General
as of January 27, 1965.

- Titlcof Typeof Shaces Percent
Name and Address Class Ownership Owned of Class
The Atworney General of
the United States
Washington, D. C. Common Stock  Of record and beneficially 11,188,410 93.5%

See “Status of the Company under the Trading with the Enemy Act—Other Matters” with respect
to a law suit commenced by a Swiss holding company (“Interhandel”) and a scttlement thereof entered
into by the Attorney Geuneral and Tnterhandel relating to certain of the shares of Common Stock owned
by the Atiorney General. Alter the sale of the shares of Cowunon Stock to which this Prospectus relates
the Atorney General will continue to retain ownership of 21,972 shares of Comnton Stock of the Company
representing 0.2% of its total outstanding shices. The Deputy Director, Office of Alien I'roperty, has
advised the Company that the Atlorney General hias agreed to retain these shares in respect of claims
under the Trading with the Enciny Act by persons who were intervenors in said law suit and who did
not agree to the sctllement; tiat in hig opinion, the claims of these persons exist vnly in respect of the
21,972 shares to be retained hy the Attorney General; and that these shares will cither be sold by the
Attorney General pursuant lo court approval or retained pending the final disposition of the claims, after
which time such of the shares remaining in the Attorney General's hands will Le sold.

LITIGATION

The Company is involved in varions legul proceedings of a character normally inciclent to its busi-
ness, including suits involving personal injury, property damage and contract claims, The Company
does not helieve Wit adverse decisions in any of these proceedings wonkd hie of malerial importance in
relation to the business of the Company as n whole. In addition, suit is pending against the Company in
which the plaintiff sceks damages in the amount of $5,000,000. The Cumpany has been advised by its
counsel, Manes, Sturim & Laufer, that (his suit is without merit.

STATUS OF THE COMPANY UNDER
THE TRADING WITH THE ENEMY ACT

Conduct of Business

Since (he vesting of its stock under the Trading with the Enemy Act, the Copany has been operating
pursuant to authorizations issued from time to time by the Government, permitting the nanagement to
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continue the normal conduct of its business, but requiring specific authorization for activities not in the
normal course. The following is an extract from a letter to the Company from the Deputy Director,
Office of Alien Properly, dated Fcbruary 3, 1965, with respect to the Company’s status under the
Trading with thc Enemy Act upon the sale of the shares of Common Stock to which this Progpectus

reiates:

“The Company is presently conducting its business under authorizations dated Jaouary 4 and
Janmary 5, 1943, which are still in force and require specific ntliorization hy the Attorney General
for amy transaction not in the normal course of the Company’s lwsiness, inchuling certain trans-
actions spevilically set forth thergin, Upnon the sale hy the Atturney General of e slares which
he proposes to sell, the Company will no longer Le a national of a forcign country wilhin the mean-
g of Exeentive Orders 8389, as amended, and 9095, as amended, and any former delerminations
that the Company was such a national will e of no further force and cffect. Accordingly, upon the
completion of such sale, the Company will no longer he subject to the restrictions and controls
forinerly and curren(ly imposed upon it by virlue of determinations made pursnant to the aforesaid
Execntive Orders that the Company was a nationn) of a forcign comntry. All such restrictions
and comrols, including the authorizations referred to ahove, will thercupon be terminated and no
further supervision or control will be imposed by virtue of any such former determinations.”

Salc of Shares

Since 1946 the Company has heen designated a “key corporation” pursuant to regulations of the
Department of Justicc imder the Trading with the Enemy Act which have restricted the sale of the shares
hekl by the Atorney General enly to Awericon nationals. The reguluions were revoked hy the Depart-
ment of Justice on January 27. 1965 (30 Fed. Reg. 825), and there are no longer in effect any restric-
tions (other than those degeribed wnder *Underwriting and Terma of Offering™) of the nawre provided
in said rcgulations affecting the Lransfer of any shares 10 which this Prospectus relates.

Title to Shares Being Sold

The Company hias heen advised by the Deputy Director, Office of Alien Property that the Attorney
General hag the right to scil the shares of Connnon Stock to which this Prospectus relates and. that
purchasers of these shares will reccive good title free and clear of any cluims. liens, encumbrances and
equities. The shares of Conumon Stock purchased in the public offering will he subject to possible for-
feiture for willu) material nisrepresentation in the certificate to be fumished by each purchaser as men-
tioned under “Underwriting and Terws of Offering” in the third paragraph following the list of Under-
writers.

Other Matters

In 1942 and 1943, approximately 475,000 shares of old A Stock and all the outstanding 2,050,000
shares of old B Stock were vested in the United States Government under the Trading with the Eoemy
Act, as amended (the “Act”). In October 1948, 3 Swiss holding company (“Tnterhandel”) commenced
an action in the United States District Court for the District of Columbia for the return of 455,624 of
the shares of old A Slock and all the outstanding shares of old B Stack on the gronad tha it was the
owner of these shares and was not an ciemy or an ally of an cucmy wader the Act. At various times
thereafter niore than 2,000 persons, alleging that they were sharcholders of Tnterhandel and not enemies
or allies of encimies, intervened in that suit in order to protect their imerests, if any, in the shares, regard-
less of the status of Interhandel.

19
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In 1956 Interhandcl’s complaint was digmissed for its failure to comply with certai orders of the
District Court, andd that dismissal was afirmed by the United Swates Court of Appeals for the District
of Columbia Circuit. While luterhandel’s complaing stood so dismissed, the Auoruey Genceral ook sieps
fo uffer Lor sale 754 of the shares chaimed by Interliandel, gether wilh other shares of ol A Stovk
claimed, reserving a certain number uf shares of vld A and old BB Stocle for the cluims of all the interveuors.
This proposed offering did not take place hecusc the Suprame Conrt of the United States subsequently
reinstated lnterhandel’s complaint aml the provisions of the Act, as then in foree, required the Atlorney
General o retain praperly subjest woan acthon ader e Act uidil ils termimation. In 1902 the Act
was amended (0 pernyit, under ceflain circunigiances, sales of property during the pendency of an action
aud to entille a successful cliimant o recover from the govermment cither whe net proceeds of the sale
or just compensation.

In December 1963 the Attorney Geueral and Interhandel cntered into a settlement of the law
suit and most of the intervenars conscated to this settlement, which was subisequently amended. Of the
shares of Common Stork to which this Prospectus relates. 9,887,388 are heing offered fur sale hy the
Auorney General pursuaut (o the seutlument agreement and the Act. The proceeds received by the
Attorney General from the sale of such shares will be divided herween the United Srates and Interhandel
in sccordance wih a formula established by the scttlement agreemcat. The formula provides that the
United States will receive reimbursement for certain expenses, fifty percent of the renmining sales
proceeds, and corlain other sums. Interhandel will e enritled (o the renining halaner, The renaining
shares are il imvolved i the Interlimdel litigation aml arc Teing offered prrsuant 1o the Act, The
Atlorney Genernl will retain 20,972 shares ol Coumnon Stock (o cover the claims of those intervenory
who had not expressly consented to the scitlenient or could not be Jocated. Sce “Principal Holder of
Comnmon Stock.”

Of the shares of Comunon Stock to which this Prospectus relates, 976.275 sharce represent shares
issued by the Company to the Attorncy General in 1953 upon the sale by him of 8678 shares of stock
of General Dyestull Corporation (see “The Compaiy”) which biad Deen vested in 1942 under the Act.
A suit under the Act (Bonnar, et al. v. United Statcs, No. 29363, United States Court of Claims,
amnended petition filed November 20, 1964) has been brought against the United States asserting claims
against the United States for the proceeds received by the United States from the sale by Lhe Attorney
General of 6,703 of the General Dyestulf Corporation shares in respect of which the Attorney General
naw hokls 754,087.5 sharcs of Comnon Stock of the Conpany. The Company has heen advised by the
Deputy Director, Office of Alien Property, hat ncither these claims nor the pendency of the suit impair
the Atlorney General's vight 1o selt said shares of Common Stock of the Company or to transfer good
title therelo, free aud clear of any clainis, liens, encumbrances or equities.

LEGAL OPINIONS

Legal matters in counection wilh (he sale of the shares Leing offered hy this Prospeclus will he
passed upon for the Company hy Strasser, Spicgelberg, Fried & Frank, 120 Broadway, New York, N, Y.
and by Manes, Sturim & lavfer, 70 Pine Sirect, New York, N. Y. and for the Underwriters by
Wilimer, Cutler & I'ickering, 900—1Tih Streel, Washington, 1). C. ail, as Lo certain mauters, by Cravath,
Swaine & Moore, One Chasc Manhattan Plaza, New York, N. Y.
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EXPERTS

The financial statements jncluded in this Prospectus (and related schedules included in the Registra-
tion Statement) have been examined by Haskins & Sells a3 of December 31, 1964 and for the five years
ended December 31, 1963; by Acthur Andersen & Co., for the year ended December 31, 1960; and by
Wright, Loug & Company as of December 31, 1964 and for the four ycars ended December 31, 1964,
as stated in theic opinions appearing in 1his ’rospectus, and have been so included in reliance upon such
opinions given upou the authority of these firms as experts in auditing and accownting.

The statuments winde in s Prospectus under the heading “Status of the Company under the
Trading with hc Lnemy Act,” iu the third sentence of the fonrth paragraph nnder the heading “The
Company.” and in the last paragraph under the heading “Principal Ifolder of Conmon Stock™ are
jucluded in this Drospectus upon tlie aulliority of the Deputy Director, Office of Alien Property, and
in reliance upon his advice furmished to the Company and confirmied in a letter Lo the Company, dated
Fehruary 5, 1965, a copy of which has heen filed with the Registration Statement as an exbibit. Iis
letier also slales, amoug other things, that the statements refecred to ahove arc correct 29 to matters of
Jaw and legal conclusions.
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OPINIONS OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

GeneaaL Anivine & Find CoRFORATION:

We have examined the consolidated balance sheet of General Aniline & Film Corporation and
its cousolidated subsidiarics as of December 31, 1964, the related statement of consolidated income for
the five years then ended, and the related siatement of consolidated rerained earnings for the three years
then ended. Onr exaumination was made in accordance with genernlly aceepled auditing standards, and
accordingly included such tests of the accounting records and such other andiving procedures as we cou-
sidered necessary in the circumstances. In waking such examination, we gave consideration Lo the awdit
worlk performed by other accounting firms who also have examined Lhese financial siatements and wheose
opinigns appear elscwhere in this Prospectus.

In our opinion, the above-descrilied consolidated financial slatements present fairly the financial posi-

tion of lic companics at December 31, 1964 and the results of their operations for the stated periods then
ended, in conlormity with generally accepted accounting principles applied on a consistent basis.

HasxiNs & Serrs

New York.
January 25, 1965

GeNERAL ANILINE & F1iim CORPORATION :

We have examined ihe cousolidated balance shicet of General Awiline & Film Corporation and ils
consolidaled subsidiarics as of December 31, 1964, the related statement of consolidated income for the
tour years then ended, and the related statement of consolidated retained earnings for the three years then
ended. Our examination was made in accordance with gencrally accepled auditing standards and accord-
ingly included such tests of the accounting records and such other auditing procedures as we considered
neccssary in the circunistances.

In our opinion the above-described consolidated financial statements present fairly the consolidated
financial position af General Aniline & Film Corporation and its consolidated subsiciaries at December
31, 1964 and the results of their operations for the stated periods, in conformity with gencrally accepted
accounting principles consistently applied.

Whaicnt, LonG & ComraNy

New York,
January 25, 1965
22
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Geneaar ANiLing & Fium CorpoRATION :

We have examined the statement of consolidated income of General Aniline & Film Corporation
and subsidiaries for the year ended December 31, 1960. Our examination was made in accordance with
generally accepted auditing standards and accordingly included such tests of the accounting records and
such other awditing procedures as we considercd necessary in the circumistances. We have not made an
examivation for any period subsequent to December 31, 1960.

ln our opinivn, the statement of consolidated income appeacing in (his prospectus, insofar as it
relates to the year ended December 31, 1960, presents firly the resnlts of operations of General Aniline
& Fil: Corporation and subsidiaries for that year, in tonlormily with generally acccpted accounting
principles applied on 2 consistent basis.

AntrUR ANDERSEN & Co.

New York,
January 25, 1965
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GENERAL ANILINE & FILM CORPORATION
AND CONSOLIDATED SUDSIDIARIES

CONSOLIDATED BALANCE SHEET
December 31, 1964 !

ASSETS
Current Assets:
[y T D U R R R R R R TR $ 2986,289
"U. S. Government and other marketable sccurities, at cost which approxiimates
Y S T T T T E R TP R TR TR 40,924,121
Accounts receivable :
Trade ..vvvneiiiininma i Viesaerias $ 29,769,413
Other ..oovivvnviaenes eveesaerain e raaaanes 4,276,842
6 1) Y [P PP 34,046,255
Less allowance for doubtful pecounts ....vvovavnennonn 604,817 33,441,438
Inventorics, at the lower of average cost or market (Note 2) ............... . 53,791,650
Prepaid eXPEnses . ....c..ceoeeaensratrionroavanatrasanairen, s 1,132,859
Total CUrtent S5SEES .o vvuneeererocannasessnnencsrmansassann 132,276,357
Other Investments and Advances, at cost (Note 3) .....covienineiiiiiivnnns. 3,776,641
Property, Plant and Equipment (Notwe 4):
Land and land improvements ...........coiieiiiiiaiains 4,008,778 .
Buildings and building equipment . ... ....oooriiiriaiio- 44,234,175
Machinery and qUIPMIENL . ..ovetiieieeiiriiieieiian. 98,237,935
Construction il PORTESS o eov.vriaersrncneasnonnsennnss 7,746,894
TOtal=— BECOST « . evvnuveervetannenmracinines 154,227,782
Less accomulated depreciation and amortization ............ 73,725,949
Property, plant and equipment—net .. ... oooiiiiin e 80,501,833
Deferred CHATZES . ....vovvreeinrrunenetrensuasaartoriossiseasennereeaonons 163,123
Patents, Trade-marks and Formulas .. ... ... iiiiiiiiiiiiiniraiiniiane, 1
N Y7 [ $216,717,955
= =]

The accompanying Notes to Financial Statements are an integral part of this statement.
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GENERAL ANILINE & FILM CORPORATION
AND CUNSOLIDATED SUBSIDIARIES

CONSOLIDATED BALANCE SHEET

December 31, 1964

LIABILITILES
Current Liabilities:
Current instalhnents on long-termdebt ....oovvuee i i §$ 2,250,000
Accounts payable:
0 8 7Y $ 6,253,616
Taxcs withheld at source ....ovveviinv i niiniinnnn... 873,927
(7117 797,552 7,925,095
Accrued expenses:
Payroll ..ottt et aa 1,538,179
| P 7 1 S erearaeeans 179,588
Federal inconmie taxes (Note §) .....cocvcinineinnininns 4,299,171
Other 13XeE .. ovunrerreaernsnriveroeesneneeresannas 803,581
Film processing .......coovvoiiiiiiiianinaenncnan.. 468,711
10T T N 1,582,588 8,871,818
Total current Jabilities ......cvoivrvvirririeirnineernenennns 19,046,913
Long-term Debt Less Current Portion Above (Note 6) ......evvviiiiiiinan.... 18,250,000
Other Liabilities:
Deferred Federal income taxes (Note §) .......ooonninat. 7,862,064
OtHEr e et et e e e e et 657,908
Total other liabilities ..ottt iviver it i e, 8,519,972
Deferred Investinent Tax Credit (Nole 5) . ...ovviiii it iiiniineeennn, 1,025,133
Reserve for Worlanen’s Compensation Self-Insurance, ete. ..o.ovconovoonnL 0 358,612
Commitments aund Contingent Liabilitics (Note 7)
Shareholders’ Equity:
Common slock, $1 par value, autliorized 20,000,000 shares;
issued and outstanding 11,966,131.5 shares .............. 11,966,132
Paid-in surplus (Note 8) ......ciocviiiiiiiiiiiencnnnnn. 17,739,598
Retained earningd (Note 6) ...ovoomniiviiiiiiivernnnnn.. 139,811,595
Total shareholders’ equUIty ... ... .vvivvreeeneniriavirneaanns 169,517,325
0= 1 $216,717,955

The accompanying Notes 10 Finaucial Statements ore an integral part of this statement.
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GENERAL ANILINE & FILM CORPORATION
AND CONSOLIDATED SUBSIDIARIES
3 STATEMENT OF CONSOLIDATED RETAINED EARNINGS
3 For the Threc Yesrs Ended December 31, 1964
Balance, JARUAry 1, 1962 «.«..uvneunrnnnrnnnnneiaeii e $112,388,130
' Net Ipcome for the Year Ended December 31, 1962 .. o.oiiiiiiiieiiareainnnonns 9,159,113
: . L 1= [T L 121,547,243 |
. Additional Federal Income Taxes for 1944 to 1946 and Related Interest .............. 1,238,530
r Balance, December 31, 1962 «oeverunivrneeeeennerneraarauerniariaaainaeanes 120,308,713
Net Income for the Year Ended Decetnber 31, 1963 ..oooviininiiniiiiiianines 8,088,943
Balance, December 31, 1963 ...o.iiviirrinnieiiitiiii e 128,397,656
Net Income for the Year Ended December 31, 1964 ....voviiiinniiniiniicnnn ot 10,705,939
- Adjustment of Provisions for Federal Income Taxes (for years prior to period covered
by the statement Of NCOME) - v vennsntnunneresiaar sttt 708,000
B Balance, December 31, 1968 .. ... ovtnrnsueinr et $139,811,595
The sccompanying Notes to Iinancial Statements are an integral part of this statement.
1
13
.-. :
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GENEMAL ANILINE & FILM CORPORATION
AND CONSOLIDATED SUBSIDIARIES

NOTES TO FINANCIAL STATEMENTS

(1) PuncipLes oF CONSOLIDATION:

The accomts of all subsiiarics, none of which is material, are included in the consolidated financial
statements except for a Netherlands subsidiary which was acquired in December, 1964 (see Note 3). The
Compnny’s cquily in the nct asscls of the consolidated subsidiarics as of Decomber 31, 1964 was
$1,Y86,B89 in excess of the invesimienls in such subsidiaries. In consolidation, this amount has been
included in retained earnings.

(2) INvVENTORIES:

Inventories are priced at the lower of average cost or market. Matket represents the lower of
replacement cost or net realizable value,

The follawing inventory amounts were used in computing cost of products sold:
Raw

Finished Work in Malerials Total

M Process & Supplics Inveniorics
December 31, 1961 .......... $21,586,544 $17,363.628 $11,123,603 $50,073,775
December 31, 1962 .......... 20,385,604 17,813,269 10,377,503 48,576,376
December 31, 1963 .......... 20,317,333 19,178,510 9,712,071 49,207 914
December 31, 1964 .......... 23,217,878 19,670,523 10,903,249 53,791,650

(3) OruEn INVESTMENTS AND ADVANCES!

The Company owns 49% of the common stock of Chemical Nevelopments of Canada, Limited. The
remaining 51% is owned by Dominion ‘Tar and Chemical Company, Limited. An initial dividend of
$24,500 (Canadian) was received in 1964. Ju December 1964, \hie Company acquired all the outstanding
capital stock of N. V. Lichtdrukpapierfabrick "De Allas”, a Nethierlands corporation. The cost of invest-
ments in and advances to these companies, which is included in other investments and advances, is approxi-

mately $470,000 in excess of the equity in their net assets at December 31, 1964.

(4) DEPRECIATION AND AMORTIZATION PoLicy:

It is the policy of the Companies to provide for depreciation and amortization of ixed assets gener-
ally at straight-linc rates based ou the estimated service lives of the property. The ranges of annual
depreciation rates, generally, were 3s follows:

Land ImMDrOVEMENES «.o.-vvervavniecousonnrsrrernoreteoans 2%—10%
Buildings and building equipment ...l 2%—10%
Machinery and SQUIPMENL ... vvvvnnerrannniretieraon.. 3%—20%

Maintenance and repairs, and minor rencwals and betterments are charged directly to expense.
Additions mwl the more mporint vanewals wwl bettenmenty are capitalized. Since Janmary 1, 1959
urchases of assets with a unit cust of $20U or less have been charged o expeuse. In 1961, the rewmain-
ing net hook value of such assets acquired prior to 1959, aniounting Lo $720,000, was charged as addi-

tional depreciation expeise.
27
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GENERAL ANILINE & FILM CORPORATION
AND CONSOLIDATED SUBSIDIARNIES

NOTES TO FINANCIAL STATEMENTS (Continued)

(4) Deraeciation ano AmorrizavioN LoLicy (Coutimied):
Upon the sale or retirement of property, plant and equipment, the cust aud relaed accumulated
depreciation are removed (rom the accounts : the resulting prolic or loss is reflected in income,
Leaschold improvemeuts are, in general, wiorlized on a straight-line hasis over the terus of the
respective lcases.

(5) i’msuu. Incoue TAxes:

The Federal income tax returns of the Company and its subsicharics have heen examined by the
Internal Revenne Service through 1961, ‘I'ie Company believes that aderuate provision lws heen made
for any agsessments of additional tax which winy arise as (o years sot yet examined and settled.

For Federal icome tax purposes wnly. the Companies use accelerated deprecintion wethods and,
since 1962, the shorier “Guideling” lives as permitied by the U. 3. Treasury Deparunent. The resuling
reductions in the provisions for anrent Federal income taxes have no effect on net incone, however, since
amiounts equivaleut Lo such reductions arc provided for deferred Vederal income taxes.

The investment credit available wuder the Revenue Act of 1962 is heing deferred and reflected in
income ratably over (he estimated service lives of the respeclive assels.

(6) Loas AcretMENTS aND DIvIDEND RESTRICTIONS:
Long-term debi represents the non-current portion of the halance of unsccured Joans {rom Metro-
politan Life fosurance Company as follows:
2.95% uote due Junc 1, 1967, with a prepayment of $1,000,000 on June 1, 1966 and balance of
$4,500,000 payable Junc 1, 1967
359 notes dne March 1, 1972, with anmal prepayiments of $1,250,000 cach on Mareh 1, 1966
throngh 1971 and balance of $5250,000 payahle March 1. 1972.
Dividends are restricterdd wler (he provisious of the loan agreements. Under 1he wost restrictive

of Uioge provisions, $76,121,281 of the consolidated retained earnings at December 31, 1964 was not
available for dividends.

(7) CoMMITMENTS AND CONTINGENT LiaBtLITIES:

At December 31, 1964 there were cerlain civil lawsnits and claimg pending ngainst the Conmpanies
which, in the opinion of the Company, will result in no waterial loss.

At December 31, 1964 the Companies were obligated under long-term leases as follows:

Leases Aggregale
Expiring in Aonna) Renta!
2- 5 YOATS ..ivvinirniniineniainan e $1,270,000
610 years «..ivhi i $2,000
11:20 §ear9 oovvvveininons civneniinans © 850,000

At December 31, 1964 the Company liad commitments of approxiuntely $2,250,000 for the acquisi-
tion of property, plant and equipment.

y.]
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GENERAL ANILINE & FILM CORPORATION
AND CONSOLIDATED SUBSIDARIES

NOTES TO FINANCIAL STATEMENTS (Continued)

(8) Paw-N SuepLUS:

As a resnlt of a recapitalization of the Company in 1964, $4,837,166 was added to paidein surplus,
This amount represents e excess of the stared value of the old shares issued, less the carvying value of
shares hield in the “I'reasnry, vver the aggregate pac value of the new shares issued.

This additivn of $4,837,160 was the only change in paid-in surplus during the three years ended
Decer:xber 31, 1964.

(9) RETROACTIVE ADJUSTNENT:

In 19G1, a provision for contingencies of $850,000 was charged to expeusc. It was determined in
1962 that this was no longer required and the amount provided was eredited to expense. The statement
of consolidated income for the years 1961 and 1962 has been retroactively adjusted to reflect the reversal of
this itemr. As a resnlt, the net income which wis reported in the annnal reports to shareioklers has been
jncreased $408,000 for 1961 and decreased $408,000 for 1962.

(10) Rerrremgnt PLAN:

The Companics have an cmployee pension plan under which a pension trust hag been established
with Bankers Trust Company for the purpose nf funding the pension benefirs. The plan is non-contribu-
tory on the first $4,200 of each enmploycc's basic annual compensation. Ewployees may elect to coutribute
at the rate of 3% of carnings in cxcess of $4,200 in order to receive larger Lenefils,

Upon retirement, all employees will receive retirement income based generally on length of service,
compensation levels, and the exient of their own contributions.

The Compimies’ contvibmlions 1o e Plan for the five years ended Decemlier 31, 1964 were
$1,500,000, $000,000, $1,500,000, $1,000.000 and $1,200,000, respectively. As of December 1, 1964,
the unfunded prior service costs mnder the plan, based tpon a repart of acluaries, are approxinitel
$5,100,000 (including approximalely $2,400,000 as a result of amendments to the plan in 1963 whicK
provided additiona) prior service credit for certain employees).

(11) Exscunve INcenTivE COMPENSATION Pran:

The Company has an incentive compensation plan which provides that, in its discretion, the Board
of Directors may credit to the imcenlive compensation fund as snan as practicable alter the close of each
calendar year an amount up lo 6% of the excess (if any) of adjusted consolidated ner income hefore
1axes over 6% of lhe consotidated net worth at the beginning of the year for which the computation is
being made. Awards from such fund are geanted by the Board of Dircctors and are generally payable
50% in the year of award and the balance in installments over a period of two to four years as determined
by the Noaril of Dircaiovs, The nggregate awanls from the Tund in amy year imay be wiore or less than the
amount craditerd to the fuad in thal year: if the awards are less than the amount eredited, the excess of the
amouny creilited over the aggregate amonnt awarded is carried fovward and available for Jistribution in
any succeeding year or years, except to the extenl that the Jsoard of Directors direets that such excess e
removerd fvony the fud,

The provisions for the incenlive compensation plan charged to income for cach of the five years
ended December 31, 1964 were $447.608, $110,221, $640,838, $470,146 and $700,657, respectively.
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GENERAL ANILINE & FILM CORPORATION
AND CONSOLIDATED SUDSIDIARIES
d NOTES TO FINANCIAL STATEMENTS (Concluded)
(12) SurPLEMENTARY PROFIT AND Loss INFORMATION :
The following is a summary of certain expenses:
Year Ended December J)
- %2 2 196
3 * Maintcnance and Tepairs . ........-v.- $8,691,079 $9,265,576 $9,938,563
b Depreciation and amortization of property,
i plant and equipment ..... Ceriaeirans 6,224,098 6,676,828 7,231,628
Taxes, other than taxes on income:
Social security and unemployment .. 1,981,899 1,979,892 1,754,299
Real cstate and personal property .. 1.275,079 1,317,091 1,384,226
14
3 Othcr «v.vviermneneonanaronenss 198,614 169,258 140,276
' Rents ..ovvvnivonnnvrmcnarnvnsarnns 2,044,223 2,441,555 2,990,406
RoyallieS ......coverercncncracacanns 175,641 231,725 456,900
fam—— =TT
The above amounts were charged directly to income in the respective periods. Segregation between
p charges to cost of products sold and to expenscs is not practicable.
There were no nanagement or service contract fees paid.
-
R
s
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UNDERWRITING AND TERMS OF OFFERING

The several Underwriters named below, acting through their Kepresentatives named on the cover
page of this Prospectus, have entered into a Purchase Agreement with the Attorney Genera) pursuant o
which they have agreal severally lo purchase the following respective nonhers of shares of Connnon Stock
of the Compauy. These purchases are subject to the terms and conditions of the Purchase Agreement,
a copy of which is filed as an exhibit to the Registration Statement. Under certain circumstances involv-
ing default of one or more Underwriters, the conmilments of non-tdefavhing Underwriters way he
increased and less than all such shares of Common Stock may be sold to such Underwriters by the

Attocucy General,

Underwelter

Blyth & Co., Int. .ovvvvvvneenn cervereen
The Flrst Boston Corporstion .....
Abbott, Proctor & Paine .......
Adams-Fastnow Coinpany ............
Adams B Petk ooovvniianiiiinniane

Allen & Company, Incorporated
Allison-Williams Conpany ............

American Securities Corpocalion ......ov-veaans
A. K Ames & Co., lucorporated ..
Anderson & Strudwick .oovvivinniinn
Andresen & Co. ......oc.00 ieeieane
Artburs, Lestrange & Co. ..cvvnveeivanninnnanen
Astor & Rosa ......... eetretserareranan

Atkinson and Company .......cccvueee
Anchincloss, Parker & Redpath ...,
Danca Cowmnerciala Jtaliamn ..........
Robert W, Baird & Co. Incorporated .......... ..
Bateman, Eichler & Bingham, Incorporated ......
Beebe, Lavalle & Rude o.vvvneivninviniennnanes

Bell & Faerell, Inc ovovvennanns veeennantobians
Dernstein & Company .....ocevveirervananes ver
Bigley @ Co. veveveennnns .
Birely & Company .oo.vvvevennnninns eerevanee .
Dirr, Wilson & Co,, Inc. ........ Cevee- iaveee
Blaine & Company, Inc. .....ovueus
Allan Blnir & Company ....veveveernnrscsecann-y
William Blair & Company ..... irrreereararaes
Blankenship, Blakely & Strand, Inc. ............
Dlunt Ellis & Simmons ...coveenvirercrcnnianns
George D. B. Roubright & Co. ........
Voewortl, Sullivan & Compaany, Inc. ...
E. D. Boynton & Co, Ine .........0e

RNraun, Montoe & Co. ......cooevnnnen cens
Alex. Brown & Song ......ocoviniianse Ceaeeenean
Brush, Slocumb & Co. Inc. .ovvvvvvvnnn Creenans
Richard J. Buck & Co. v..vvvnneen RPN

Address

14 Wall Street, New York, N. Y. 10005
20 Exchange Place, New York, N. Y. 10005
91) East Main Street, Richniond, Va. 23214
215 W, 7th Strect, Los Angeles, Calif. 90014
120 Broadway, New York, N. Y. 10008
J0 Proad Street, New York, N. Y. 10004
Northwestern Bavnk Building, Minncapolis,
Minn. $5402
25 Broad Street, New York, N. Y. 10004
2 Wall Street, New York, N. Y. 10005
913 East Main Street, Riclunond, Va. 23212
30 Broad Street, New York, N. Y. 10004
2 Gateway Center, Plitabuegh, Pa. 15222
111 Broadway, New York, N. Y. 10006
U. S. Bank Bullding, Portland, Ore. 97204
1705 H Sirect, N.W.. Washington, D. C. 20006
1*iazz:¢ Della Scala 4, Milan, Ity
701 Noeth Water Steeet, Milwinikee, Wisc, 53201
45) S. Spring Street, Los Angeles, Calif, 90013
909 1st City National Dank Building,
Houston, Tex. 77002
119 Monous Avenuc, Madison, Wisc. $370)
Frick Building, Pitaburgh, Pa, 15219
14 Whall Street, New York, N. Y, 10005
1700 K Steeer, N, W., Washington, D. C. 20006
135 Snneome Street, San Francisco, Calif. 94104
1421 Chestimt Strect, Philadelpliia, 1'a, 19102
135 So. LaSalle Strect. Chicago, [H. 60603
135 So. LaSalle Street. Chicago, Il 40603
Equilable Building, Portland, Ore. 97104
111 W. Monroe Street, Chicago, 1)), 60609
100 Powers Building, Rochester, N. Y. 14634
660-17tly Street, Denver, Colo, 80202
111 Broadway, New York, N. Y. 10006
735 North Water Strect, Milwavkee, Wise. 53202
135 E. Baltimore Street, Baltimore, Md. 21202
465 California Street, San Francisco, Calll. 94104
4 Allany Sireet, New York, N. Y. 10006
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Underwriter
Burrows, Smith and Company ...... Ceresmaeners
Caldwell Phillips, Inc. ..o.ovncveaianen verrisann .
Carmen & Co, Jnc. ..vvinicnienenns Cievens ceases
Quluey Cass Associntes, Ine. ...ooooeviiirinens
The Chicago Corporation ........vevess seseannes
Chiles & Company ......oovveies scenrannneanes

John W. Clacke & Co. . ..ovnveinnnns
C. C. Collings and Company, Tnc. . .oioivieinnes

Pesasenern

Julien Collins & Compavy .....
William J. Collins & Co. ....
Dempsey-Tegeler & Co., Inc. ...
Ditunar & Company, Iuc. ...
Donaldson, Lulkin & Jenrette, Inc. ......

Dooly. Gerrish & Co. In€, oovevvenniiinieannnnns
Douglia Secnrities, InC, ....ovviiiiieraiiioans
Drexel & Co. ..covvneionninennanense Ceveveeene

Dreylus & Co. ......
Fastwman Ditlon, Union Securities & Co PN
F. Fbecstadt & Co. ............ fesrerseanrenaas
Edelsicin, Campbe)] & Co. ......... .
Eisele & King, Libaire, Swout & Co. ...
Elworthy & Co. Incorporated .........
Equitable Securitics Corporation ...............
Evans & Co., Incorporated .........ccovuevienes
Evans, MacCormack & Co., Inc. ...vnemuens .
Fahey, Clark & Co. .ovvvninniniaiinieiannnns .
Faulkner, Dawkins & Sullivan ..,.....000ve
Filor, Bullard & Smyth ......c.o0nve
First Albany Corporation
First California Company Incorporaled ..........

Messnemmcrnsuee

First Nebraska Securitics Corporation ...evvv-nn
First of Michigan Corporation ....eveveeueeiinns
First Securities Company of Chicago
First Sconvities Corporation
Fiegt Somthiwest Compmny .oovvvvivrrnnrerriones
Folger, Nokan, Flaning & Co., Jucorporated ...
Frankenbush & Co, ....... e revrerenneeesaes
M. M. Freeman & Co., Inc,

Maxheld H. Friediman
Alester G, Furman Co, Inc. ......oviinianenn,

Fusz-Schmelzle & Co, Tre. ......evueen

Ganor and Company ..oivverinerieniiiareanns .
Gartman, Rose & Fever .......... Ceereareieien
Ginther & Company ........ e eiesrerenias .
Goldman, Sachs & Co. .......
Goodbody & Co,

etssemnveceansrer

Number of
Shares to be
Purchased

Address

174 South Main Street,

Salt Lake City, Utah 84101
W 2381 First National Bank Duilding,

St. Pant, M, §5101
68 Devoushire Strect, Naston, Mass. 02109
727 West Seventh Sireen, 1.0y Angeles, Calil. %0017
208 S. La Salle Street, Chicago, J11. 60604
412 Farm Credit Duilding, Omahs, Neh. 68102
135 S. La Salle Strect, Chieago, 11, 60603
Fudclity-Phila. Trust Rulding,

Philadelphia, I'a. 19109
105 S. La Salie Street, Cliicago, L1). 60603
U. S. Nauloaal Bank Rullding, Portiad, Ore, 97204
1000 Lownige Street, St. Lowis, Ma. 63101
201 N. St Marys Street, San Antonic, Tex 78206
1 Whitehall Street, New York, N. Y. 10004
Ingraham Bullding, Mismi, Fla. 33131
209 S. La Salle Street, Chicago, 1il. 60604
1500 Walnut Steeet, Philadelphia, Pa. 19101
2 Broadway, New York, N. Y. 10004
) Chase Malattan Plaza, New York, N. Y. 10005
65 Broadway, New York, N. Y. 10006
120 Moutgomery Sieeet, San Vrancisco, Calif, 94104
50 Droadway, New York, N. Y. 10004
131 Sutter Steeet, San Francisco, Calit. 94104
2 Wall Street, New York, N. Y. 10005
200 Park Avenue, New York, N. Y. 10022
453 So. Spring Strect, )os Angules, Calif. 90013
Union Commerce Buildiug, Cleveland, Ohio 44114
60 Broad Strect, New York, N. Y. 10004
26 Broadway, New York, N. Y. 10004
90 Suate Street, Albany, N. Y. 12207

300 Momgomuy Street, San Francisco,
Calil, 94104 .

1001 © Slre:l. Lincoln, Neb. 6850)
1200 Buhl Dhilding, Detroit, Mach. 48226
134 South LaSalle Strect, Chicago, 1L 60603
11 Corcormn Street, Vusham, N. C. 27702
Mercantile Nank Buikling, Dallas, Tex. 7520)
725 15th Street, N. \V,, Washington, 13. C. 20008
52 Wall Street, New York, N. Y. 10005
Philadelphia Nab). ok Duilding, Phikulelphia,
a. 19107
111 Sutter Street, San Francisco, Calil. 94104
S. C. National Dank Duikling, Geeonville,
S. C. 29602
522 Olive Street, St. Louis, Mo. 63101
744 Rroad Sireet, Newnrk, N. J. 07102
) Wall Street, New York, N. Y. 10005
Union Commeree Buikling, Cleveland, Ohio 44115
20 Rroad Street, New York, N. Y. 10005
2 Brondway, New York, N. Y. 10004
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Underwriler
—_—

Goodkind, Nenfekl & Co., Inc. .vvvuvnnns
W. D. Gradison & Co. ...... Ceeuraeis
L. F. Greene & Co, .. .... e .
Greene & Ladd ................. Ceashenas
Gregory & Sons ..
Qacar Gruss & Soa
E. L Nagen & Co., Inc. .....oees
Haile & Sueghtz ...... Ceranaens
[amersidag, Borg & Co. .ooovivviennnininnnnn.
Vlarriman Rinley & Cu.. 1ncorporated
Harrisan & Co. .ooovvvviniiinenss
Hareison & Company ..
Hawkins & Co. ........
Hayden, Miller & Co. ....
Hazlelt, Burt & Watson
Henry, Franc & Co. ..
Herold, Wilson & Geeald ...... et re e,
Hess, Grant & Remingion, Incorporaied ........ .
Hill Rielards & Co., Incorporated ......
J. ). B. Hilliaed & Son
llincks Bros. & Co., Incorporatcd
Jo W Hilsman & Co, Inc. ...oovvvvvevvnn ...

E.F.Ilinkle & Co., Foce vovvvnniiiiinieninnnen..
Hiuton Jones & Co. Incorporated ............
Hirach & Co., Incarporaled .
Hodgon & Co, Inc. ...... e e,
Holt & Colling .............
Hornblower & Wecks-Hamphill, Noyea
[lownrd, Weil, Lalxnisse, Friedrichs and Conypany
Hughbanks lacorporated
Ilulme, Avplegate & Humphrey, Inc. .....
E. F. Houon & Company Inc. ............
W. E Huotton & Co. ,........... Ceveen ..
The Jolnson, Linie, Symce, Smith Corporaun ...
Jones, Kreeger & Co. ............... Ceeererens .
Kalman & Company, Inc.

R T I e

seee DR R R PRI

Kenower, MacArthine & Co,
Keee & Bell
idder, Peabody & Co. lncorporated ...
Frank Knowlton & Co.
Kolhweyer & Co.

W. C. Langley & Co.
M. L. Le¢ & Co,, Inc. .........
Lee Higginson Corporatien ....
Mackall & Coc .....
C. D. Mahoney & Co., Inc.
Maltz, Greenwald & Co, ...........
Munley, Bennett, McDonald & Co.

Number of .
Shares to be '
Purchased

Adklress

711 Flfth Avenve, New York, N. Y. 10022

Dixic Termtina) Building, Cincinnati, Ohio 45202

235 Mowigomery Strect, San Francisco, Calif. 94104

Jrd National Building, Daytwon, Ohio 45402

40 Wall Sirect, New York, N, Y. 10005

80 Pine Strevr, New Yourk, N. Y, 10005

Americas Brik Building, Portlnd, Ore. 97205

52 Wall Sireet, New Yark, N. Y. 10005

25 Broud Strest, New York, N. Y. 10004

60 Broad Street, New York, N. Y. 10004 -

123 So. Broad Siceet, Philadeiphia, I'a. 19109

Filth Third Bank Building, Cincinnati, Ohio 45202

Leader Duilding, Cleveland, Ohio M114

Union Coumueree Building, Cleveland, Ohio 44115

Wheehing Sicel Bulkling, Wheeling, W, Va, 26003

JU8 N. 8th Street, St. Lovis, Mo. 63101 .

14 Wall Street, New York, N. Y. 10005

123 S. Broad Street, Philadelphia, Pa. 9109 ,

621 Souh Spring Strect, Los Augeles, Calil. 90014

419 West Jefferson Strect, bowisville, Ky, 40202

H72 Main Street, Vridgeporl, Comn, 06003

Citizens & Souvthern Natl, Bk, Duilding,
Atlanta, Ga. JOJ0

Fguitable Banliding, 1oridaml, Ore. 97204

1411 i Avenue Duilding, Seattle, Wash, 98101

25 Broad Street, New York. N. Y. 10004

1101 17th Streer, N.W. Washington, 1. C, 20005

Rusp Buikling, San Francisco, Catif. 94104

8 Hunover Street, New York, N. Y. 10004 '

211 Caromiluter Street, New Orcleang, 1a. 70130

Llexter-Horlon Building, Scattle, Wash, Y8104

Union Trust Building, I'ittsburgh, Fa. 15219

) Chase Maphatean Plaza, New York, N. Y. 10005 .

14 Wall Street, New York, N, Y. 10005

101 E. Bay Strect, Savanady, Goorgin 11404

1625 Eye Street, N. W., Washingion, D. C. 20006

Eumlicott Building, St. Paul, Minn. 55101

1 Chase Manhatlan Plaza, New York, N. Y. 10008

1824 Yord Nuiliding, Detrnt, Mich, 18226

210 West Seventl Sireel, Los Angeles, Calif. 90014

20 Exclunge Place, New York, N. Y. 10005

Bonk of Amcrica Duilding, Oakland, Calif. 94612

217 Caroidelet Sirect, New Orleans, La. 70130

Wilmingion Trust Building, Wilmington, Del. 19899

115 Broadway, New York, N. Y. 10006

13$ Broadway, New York, N. Y. 10006

20 Broad Street, New York, N. Y. 10005

738 15th Sircet, N. W,, Washington, 1. C. 20005

Naker Building, Misncapolis, Minn, 55402

120 Rroadway, New York, N, Y. 1000S

100 Bubl Duilding, Letroit, Mich. 48226

kL]
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Underwriler

Muenehe & Co. ................ e e
Masow Drothers ........
Ao E. Masten & Co. ,..........
McCormick & Co. Incorpar.ued ....... Veteeaen
McDonald & Company oovvvvvenvinnnnnnnns.
McDounnel) & Co. Incorporated .o \v...uunsnsnns. .
C. S. Mcl(ee & Company, Jncorporated .........
McJunkin, Vawos & Co. ov'eott... ., Cerereees .
Mikleslorl, Colgnle & Co. ...........uL,
Mid-Somth Seewwities Co, oovvevevennennns. o
Millmri, Cochean & Company, Ine. .............
The Milwankee Company ..........,. Ceseeanans
Mitehell, [Tutching & Ce., Incorporatud .. ........
Mitchom, Joies & Tamplewn, Incorporated . ...
Model, Roland & Co. .............. Cersaeerieas
Maroney, Deissuer & Co., luc. oov.......... e

F. S. Moseley & Co. ...ovvvvvnnnenn...
Navaan, McFawn & Co. ......... .
New York Hawsealic Corporation ..............
Newburger & Company ...........
Newburger, Loch & Co, .....
Newhard, Cook & Co. .... Ceeirerens
Newnwn and Co. ........... .
David A. Noyes & Coingany _..................
J. A. Overton & Co. . ........ et raeeaeiia,
Pacific Northwest Compauy ........

Painc, Rice & Company .............

Paine, Webber, Jackson & Curlls
Jo Lee Pecler & Commny, Ine. ..........
Fhilips, Appel & Walden ...,
Piper, Jaffray & Hopwood ..,
Charles Plolm & Co, ,.... et raeha e ieteaaa,
Pohl & Company, Inc. o,ovvvvvvnennnn...., e
Powel), Kistler & Co. ...
L'vescon & Co. ...........
Ieopp & Cumpany, Ine. .
Potmun, Coln & Dure oovivinnnnn......, .

Rader & Company ...oovvuiveeeoiniiinn,., .

Ramlo, Close & Kerner, lneorporated
Rankin & Co. ............... et
James N. Reddoch & Cnmmv\y ............. veien
Relanes, Ely, Deck & Co. ........ Cevens TN
Anilvew €, Keid & Coavpany |,
Reynolds & Ca. ..
Riter & Co .....oovcvuvennnn., ..
Roh:nu Scon&Co lnc. .......

Ruusc, Wudt & Company .. .ovviiiiininn...,
Rogenthal & Co. ............ .

Address

210 W. 7th Street, Log Angeles, Calif. 90014

Firat Western Nuikling, Oakland, Culif. 94612
irst Nationa) Bank Building, Pitsbirgh, Pa. 15222
135 S. LaSalle Street, Chicago, 1) 6060

Union Conunerce Ruikling, Cleveland, Ohin 44114
120 Wroadway, New York, N, Y. 10005

Union Trust Duildisg, Viteslurgh, )%, 15219
Ollver Widding, itsburgh, P, 15222

51 Byawd Steeet, New Yurk, N, Y, 10004
Amevican Trust Buikling, Nashllle, Tomy. 37200
LI 15 1ar Steect, Wichiln, Kan, 67202

207 LEast Michigun Strect, Milwaukee, Wisc, 53202
23) South LaSalle Sireet, Chicago, 111 60604

510 So. Spring Steeet, Los Angeles, Calif, 90013
120 Droadway, New Yurk, N. Y, 10005

1300 Dauk ot the Snuthwut Building,
Houston, Tex., 77002

60 Broad Street, New York, N. Y. 10004

Ford Bailding, Detroit, Mich. J8226

60 Brood Street, New York, N. Y. 10004

140) Walwst Street, Philadeiphia, Ia. 19302

S Hanover Square, New York, N. Y. 10004

400 Olive Street, St. Louis. Mo. 63102

Mining Exchange Building, Colorado Springs, Colo.
208 S. LaSalle Street, Cligago, 11). 60604

. 0. Box 326. Coronado, Calif. 92118

United Pucific Building, Scatile, Wash. 98)04
(14 National Bank Building, Spokane, Wagh, 99201
25 Broud Street, New York, N. Y. 100,

Trost Building, Dorham, N. C. 27702

111 Broadway, New York, N, Y, 10005

115 S. 7th Strect, Minncapolis, M. 55402

70 Pine Steeet, New York, N, Y. 10004

Dixic Terminal Building, Cincinnaii, Ollo 45202
110 Ol Street, layateville, N, C, 28301

National City Bank Buikling, Clevetund, Ohio 44114
40 Park Avenne, New York N. Y. 1022

61 Wall Sureet, New Yok, N. Y. 10005

108) Union Pkinters Boank Duilding, Memphis,
Teun. 38103

1518 Locust Street, Philudelnhia, Pa. 19102
Rank of Ga. Duililing, Auumin, Ga. 30303
Sterick Duilding, Memphig, Temn. 38103

112 W, Adims Strcet, Ulwenix, Ariz, 85003
Ford Bailding, Detroit, Mich. 48226

120 Broadwiy, New York, N, Y. 30005

40 Wah Street, New York, N. Y, 10005

Tome Tower Nuikling, San Diego, Culif. 92112
Union Trust Muilding, Washington, D, €. 20005
Tuledo Trust B, Toledo, Ohis 43604

A6 Wall Sereer, New York, N. Y. 10005
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Number of
N Shares o be
A Underwriter Address Purchased
4 —
o Ross, Lyon & Co, Inc. ......... e, .. 41 East 42nd Strect, New York, N. Y. 10017
' Rothachild & Co. cvaevvinnrninss errene- 135 S. LaSalle Street, Chicago, 111, 60603
j Roulston & Company, Iac. «ovoivveeeaiiiiinies {010 Euclid Avenve, Cleveland, Ohio 44115
- Russ & Compuny, Incorporated .....ooovvevnnnn. Alamo Natl, Duilding, San Autonlu, Tex. 78205
k JoN, Russell & Co., Ince oo, 1582 Unlon Commerce lullding, Cleveland., Olio 44115
i Rutner, Juckson & Geay, Inc cevvveirinnennnnnt, 811 W. 7th Street, Los Aneeles, Calif, 90017
i T P . Y ver 905—16 Street, N.W., Washingian, D. C. 20005
o Sage, Rutly & Co., Tne. .oovvevinninennians ve... 45 Exchange Stveet, Rochesicr, N. Y. 14614
\"‘ Salonon Brothers & Hutzler .o...e...oeeue versr 6D Wall Street, New York, N. Y. 10005
i Sandecs & Company, INC vevvvcerivivrersenrse..  Republic Nadl Building, Dallas, Tex. 75201
X Saunders, Stiver & Co. Lovvviiiiniiiiiiiniienn Teeminal Tower Building, Cleveland, Ohio 44113
" Chas. W. Seranton & Co. ....vviniiniimnnenas 209 Chureh Street, New Haven, Conn, 06507
- Shaw, ooker & Co. ...... et e ..} Monmigomery Strect, San Francisco, Calif. 94104
- Shearson, Hmomill & Co. Incorporated ooooiiiee, 14 Wall Street, New York, N. Y. 10005
] 3 Stuwman, Agnew & Co. vovverernnnn .. e 155 Sansawme Street, San Franeisco, Calif. 94104
‘3 Silherberg & €0, vovvennririniiiiariereieans 40 Wal) Street, New York, N. Y. 10005
' N, L. Sinmons Company, Inc. ..... Ceniaeesness 120 Broadway, New York, N, Y. 10005
Simpaon, Emery & Company, Inc. ........ veevees 11151117 Plaza DuiMing, Pittsbuegh, Pa. 15219
3 Smith, Moore & Co. ..vcvvev.e Cerrerenreranennn 509 Otive Street, St. Lovis, Mo. 63101
¢ Southwick, Campbell, Waterman Co. ............ Washington Dullding, Scaitle, Wash. 98101
Spencer Trask & Co. ..ovvvvvcnnnnnns 60 Droad Street, New York, N. Y, 10004
Steplieng, INC. ..oovveerrrereriacnnsinrnscanees . 114 East Capitol Avenie, Liltle Rock, Ark. 72203
Stewart-Meyerson & Co. ...vvvveees erresanaeras 216 Momigonery Street, San Francisco, Calif. 94104
Sx & Co .evvvevriienens feterearearseevenas .v. 509 Olive Strect, St. Louia, Mo. 63101
Stone & Webster Securities Corporation ......... 90 Broad Street, New York, N. Y. 10004
Sione & Youngberg ...... eerenerirrenranes vvevss Russ Building, San Francisco, Calif. 9410¢
Storz-Wachob-Bender €o. ....cvvevusvenerenc--. 3624 Farnam Sireer, Omaha, Neb. 68131
Stotter & Co. ..ooviieinnnns veeeeans vetereensss Broad & Chotaut Streets, Pluladelphia, Pa. 19110
b Stuart, Hughes & Co, Tne. oot tveeerseene 1431 Malu Stecet, Springfckl, Mass. 01103
" Heary F, Switt & Co. ...........0 veeaeeea veer. 510 Montgomery Strect, San Francisco, Calif. 94111
A Swiss American Corporation ............ 25 Pine Street, New York, N. Y. 10005
Ji: Sutro Bros. & Ca. ..ovvveininirnnercnanans 80 Plne Street, New York, N. Y. 10005
o Sutro & Co vuvevcrnrniiii i 460 Montgomery Street, San Francisco, Calif, 94104 v
, Taylor, Rogers & Tracy, Inc. ....... 105 S. LaSalle Steeet, Chicage, 1. 60603
2 Atiert Teller & Co., Inc. ........ 123 S. Droad Streel, I'hiladelphia, Ta. 19109
Thomas & Company ......... [P I*orter Duilding, Piusburyh, 1'a. 15210
B Howard C. Traywick & Company, Ine. _......... 1212 Atlanmin Federal Sav. Puililing,
‘8 Atlanta, Ga, 30403
Tucker, Anthony & R. L. Day _.......... veeess 120 Brondway, New York, N. Y. 10005
. Unitwed Secorities COMPANY +.vvivvvmvareeneens Southcasteru Building, Greensbore, N. C. 27402
. Van Alstyne, Noel & Co. v.vvvnvnnnne. vesereess 40 Wall Street, New York, N. Y. 10005
N Wagenseller & Dourst, Toe .o.oeiivnnesiinnnens . 626 S Spring Streer, Los Angeles, Cati€. 90014
R H. C. Wainwright & Co. ........ [N 60 State Street, Boston, Mass. 02101
‘u'g E Walston & Co., Inc. ......... Cevareeeaaas veers 265 Montgomery Street, San Franciseo, Calif. 94103
¢ Waniug, Lerchen & Co. ... Ford Building, Detroit, Mich. 48226
. Wedbush & Company .....cc.ovveveiinenicncaenn 3742 W. Saata Barkara Avenue,
R - Los Angcles, Calit. 90008
B C. N. White & Co. ......... crrveaeans veeersene  436l4th Strect, Oaklind, Calil. 94612
e~ C. T. Williams & Company, Inc. «....ecev..o...  Fidelity Building, Baltimore, Md. 21201
B Willis, Kenny & Ayres, Incorporated ............ 205 W. Fraaklin Streer, Richmond, Va. 23220
9 Winslow, Cobu & Stetson Incorporated .......... 26 Broadway, New York, N. Y. 10004
. 354
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Nomber of
Sharesto he
Underwriler Address Purchased
Dean Witter & Co. vvvevvnerecoenceersaneesesn 45 Montgomery Strect, San Francizeo, Calil. 94104
Wood, Gundy & Co., Inc. ..oovvveerenns PR 40 Wall Sirect, New York, N. Y. 10008
Wood, Struthers & Co., Inc. «.vvvneiiiainiivenns 20 Exchaunge Place, New York, N. Y. 10005
Woodard-Elwnod & COmpany ......eceecuenenes 1115 Ist Natl. Bank Building,
* Minneapolis, Minn. 55402
Wright, Wood & €0, ..ecevennnn cvetienas vees 123 So. Braad Strect, Philsdeiphia, Pa- 19109
Wullf, Hansen & Co. ......... eeeateearan vess  Russ BuiMing, San Francisco, Cahif. 94104
Wyllic and Thorwhil}, Ine, ooeneeennnien e 204 E. Market Street, Churlotiesville, Va, 22902
York Sccurities Corporation «..ecevevniivivasaes 235 Montgomery Street, San Nranciscw, Calif. 101
Total ........ 11,166,438

,

In the Purchase Agreement, the Underwriters have agreed to offer the shares of Common Stock in a
manner (o cncourage their widespread distribution and in accordance with the following limitations on
purchascs, as more fully set forth in the terms and definitions in the Purchase Agreement:

(1) no more than 1,000 shares by any one investor (other than an institotional investor) ;

(2) wo miore than 50,000 shares by any onc institutional investor; provided that, with respect:

to persons who are not aationals of a country other than the United States, this limit of 50,000 shares
<hall be increased to not more than 250,000 shares in the case of any institutioual investor with net
assets at least 50 times the purchiasc price of the shares purchased by it and with not more than 10%
of the value of its lotal assets investcd in the outstanding voting sccurities of any oue issuer, if its
purchase of such shares will not cause the total number of shares purchased by it and all of its
affiliated institutional investors to cxceed 250,000 shares;

(3) no more than 1,116,644 additional shares (10% of a)l the shares) pursuant (o the proviso
of paragraph (2);

(4) no more thau 15% (1,675,000 shares) hy nationals of countrics other than the United
States; and

(5) no more than 3% (335,000 sharcs) by nationals of any onc such country.

The Purchase Agreement also provides that, if the Underwriters shall have heen uuable to dispose
of all of the shares of Conunon Stock 10 which this Prospectus relates by the closing date for their sale
Ly the Attorncy General to the Underwriters. then the Timits in (1) and (2) above will be increased to
permit persons who are not nationals of a country other than the United States to purchase 5,000 shares
in the case of any person other than an instituional investor and 250,000 shares in the case of any institn-
tional investor.

Each Underwriter has also agreed, and the Underwriters will cause each dealer to whom they allot
shares to agree, not to fll an order in the public offering if it has knowledge that the Alling of such order
will cause any of the foregoing limitations to be exceeded or vnless it shall have obtained {rom the persou
placing such order the certificate mentioncd in the uext scntence. Tach person purchasing shares in the
public offering will hie required to furnish for the benefit of tie Attorney General a certificate sctting forih
information relating to these limirations and to agree that any willul malerial wisrepresentation in his
certificate will, at the election of the Attorncy General, result in Jorlciture lo the Attorney Geveral of
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the shares or, if they have been teansferred, of the greater of the purchase price poid by such person or
the amount received by him on resalc. These limitations and requirements will be applicable only to the
distribution of Wlie shares in the public offering made hereby; they will not apply to shares which arc
traded after the public distribution has been effected by the Underwriters,

The Purchiase Agreement provides that the price to be paid to the Autorney General by each of the
several Underwriters shall inclunde its proportionate share of the amownt ($1,115,000) specibied by
the Altorney General a3 his expenses incurred or Lo he incurred in connection withh the gale of the shines
of Common Stock o which this Prospectus relates (iucluding certain expenses of the Company to be
reinthursed tu it by the Attorey General). T addition, the Underwriters will py all stock tramsfer taxes
an (he purchase of the shares from the Attorncy General.

The Conmipany has obtained commitments for indemnity insurnnce to the extent of $97,000,000 in
the aggregate indemnifying cach Underwriter (and cach person, if any, controlling such Underwriter),
the directors and officers of the Compiany, and the Company, all of the foregoing ranking pari passu,
against certain claims e Rabilitics, inchiding linhilitics winler the Securitics Act of 1913, as sanended,
hat might arise in connection with the offer and sale by the Underwriters of the shares of Common
Stock (v which this V'rospectos relates. The preminm paid by the Company for such insnrance will he
reimbursed by the Attorncy Genersl and is included in the amonut of expenses specified by the Attorney
Genera) ag stated in (he immediately preceding paragraph.

The shares of Commion Stock olfered by this Prospectus are offered by the Underwriters in part
directly to the public initially at the public offering price referred to on the cover page of this Prospectus,
and in part (for resale to the public) to certain securities dealers at such offcring price less a selling
concession not exceeding $ per sharc. Alter the initial public offering, the public offering price
and such concession may be changed.

ADDITIONAL INFORMATION

The Company has filed a Registration Statement in respect of the Comunion Stock to which this
Prospectus relates with the Securitics and Exchange Commission, Washington, D. C. 20549 under the
Securitics Act of 1933, as amended. ‘T'his I'rospectus does not contain all (he information set forth in the
Registration Statemeut, certain portions of which have heen omitled pursmant to the rules and regulations
of the Securitics and Lxchange Conwnissiun. The information so omitted nwy he obtained [rom the
Conmission’s principal office in Washington, )). C. upon payment of the fces prescribed by the Commission.

Except where otherwise indicated, this Prospectus speaks as of its date of issuc. Statements contained
in this Prospectus as to the contents of any document referred to arc not necessarily complele, and in cach
instance reference is madc to the copy of such document Rled as an exhibit 10 the Registration Statement,
each such statement being qualified in all respects by such reference.
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PART 1L
INFOXMATION NOT REQUIRED IN PROSPECTUS

Item 22. Marketing Arrangoments.

Pursuant 10 advice 1o the Registrant by the Representatives of the Underwriters, reference is made
to Sections 7 and § of the form ol Agreement Among Underwriters and to paragraph 2 of the form of
Sclling Agreement (Foreign) (Ied as Exhibit 1(g) 1o mis Registration Statement) a3 comaining the
answer to this item. See, also, “Underwriling and Terimg of Ollering” in the Prospectus.

liem 23. OUther Expenses of Issuance and Distribution.

Estimated expenscs payable by the Registrant in connection with the sale of shares of Common
Stock to which this Registration Statement relates are as follows:

Expeunse of recapilaligalion ......ovviiiiiiiiiiiinie i $ 10,000
Printing Registration Statewent, Prospectus and other documients ... . 125,000
Repisteation Fee inder Seeurities Act ol 1933 ..o, 41,988
“Blue Sky” fees and eXPENSES ..o uvinen ittt 28,000
Accountonts’ fees and eXPENSES ... .ccieieriicniiiiiiiiiiiiiiienns 75,000
Autorneys' fees and disbursements—counsel for the Compaity ......... 120,000
Tudennifcation TNSNFANCE PICNBMN .. tvvrrivreratrsesotrroraanns 354,000
Engraving and printing of stock certificates ............cooiiiiies 25,000
Transfer agenls’ and Registrars’ fees and expenses .................. 120,000
Listing fce, New York Stock Exchange ..........cooiviaeveennnns 39915
MiSCOIIANEOUS v v oo eesenrmanerrssnssssossersstasaersnovansssees 5,000
B 3 ) JE $943,903

= ]

The Auorney General will reimburse the Registrant for all except an estimated $75,000 of the
above expenses.

The Underwriters have agreed in the Purchase Agreemient with the Auorney General that the
price to he paid hy them to the Attorney General shall include certain expenses of the Atrorney General
incurred oF Lo be fnenrred in connection with the sale of these shares (incnding the cust of reimbursing
the Registrant for certain of the above expenses incurred by it) in the amount ($1,115,000) specified by
the Attorney General. The amount so specified by the Altorncy General includes the following addi-
tiohal estimated expenses:

*Attorncys’ fees and disbursements—counsel for the Underwriters ......... $160,000

MISCONANCOUS - oo ee s et eninnerreassanoserrionasassnnaneeanaaassssnss 86,000

*The cstimale for "Altorneys’ fees and disbursements—counsel for Underwriters” includes services
since March 1, 1963 in reviewing, on Lehalf of prospective hidders, the legal proceedings and court orders
relating to the settfement of e Jaw suit described in the 'rospectus under the heading “Status of the
Company under (he Trading with the Enemy Act—Other Matters,” iusofar as such proceedings and
orders afficct the ownership of the shares of Comnion Stock to which this Prospectus relates and the title
of the purchasers thereto, and scrvices since June 1, 1964 in connection with the preparation of the
Registration Statement, hidding papers and docutients to be delivered at the Closing Date as provided in
the Purchase Agreement, and related matlers.

Tiem 3). Financial Statements and Exhibits,
Exhibits:

List of exhibits Dled with Dost-Effeetive Amandiment No. 1 10 Registralion  Statement

- ~ v
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Radreassanc o

List of exhibits filed with Post-Effective Amendment No. 1 10 Registration  Statement
Form S-1:

1¢(d) — Final form of Purchase Agreement.

1(f) — Final form of Company Agreemcent.

1(g) — Forms of Agreement Among Underwriters and Selling Agreoments.

1I-1



02/01/99 MON 12:54 FAX 202 514 6584

SIONATURES

Pursusnt to the rcquircments of the Securities Act of 1933, the Regiatrant hea duly csuscd this
Post-Effcctive Amendment No. 1 to this Registration Statement Lo be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of New Yock and State of New Yaork, on the
9th dey of March, 1965.

- Genasat AniLiNg & Fiex CorPORATION

By Jrssz Weswex

(Jemne Wemer, Prozident and
Cheirman of the Board)

Pursuant to the requirements of the Securities Act of 1933, this Post-Effcctive Amendment No.
1 to this Rcgistratlon Statement has been signed below by the following persons In the capacities
and on the date indicated.

.

Name Title Dato
Jesse Weangn President and Chief Executive March 9, 1965
(Jovse Wemer) Officer, Chairman of the
- Board of Directors, Director
(Principal Executive
Officer) .
; Francis A. GipeoNs Executive Vicc-President and
i Director (Principal Finan-
i cial Officer)
' ArtHUR ). YouNnc Treasurer \
ALLEN JAFFY Controller (Principal Ac- ‘
counting Officer)
T. RoLaNp BERNER Director
Joun B. Brincwoop Director
Haroro E. CLancy Director !
Crarx M. Currorp Director Dy Jesse Weanen
Jonn A. CoLEMAN Dircctor - A{::'";y“.'.:_‘;;t
Joserit F. CutimaN, I * Director March 9, 1965
Overa Curr Hossy Director
BaiLey K. Howaro Director ‘
Maurice Lazazus Director
Matarw MaNEs Director
Wix. Peyton Mamin Director
Lzw R. Wasszaman Director
SunneE: H. WiLLians Director
Acvin Zises Direclor
J

Original powers of attorncy authorizing Jesse Werner, Herbert L. Abrons and Sam Harris, and
each of them, to sign this Registration Statement and amcirlments thereto on behalf of the Registrant and
the above-named directars and oflicers, and certified copics of n resolution of the Board of Nirectors of the
Registrant authorizing said persous to sign as attorney, have heen filed with the Securitica and Exchange
Commission.
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